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Pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter  168,  section  34, 
Berkshire  County  Savings  Bank  ("Berkshire  County"),  Pittsfield,  Massachusetts  seeks  approval 
to  merge  with  Great  Barrington  Savings  Bank  ("Great  Barrington"),  Great  Barrington, 
Massachusetts.  Under  the  terms  of  the  Agreement  and  Plan  of  Merger,  Great  Barrington  will 
merge  with  and  into  Berkshire  County  under  the  charter  of  Berkshire  County  and  name  of 
Berkshire  Bank.  The  main  office  of  Great  Barrington  and  all  of  its  other  banking  offices  will 
become  branch  offices  of  the  continuing  bank.  Although  Great  Barrington  is  in  mutual  form  and 
Berkshire  County  in  stock  form,  the  transaction  is  authorized  under  Massachusetts  General  Laws 
chapter  167H,  section  7,  clause  (2)  and  related  laws  since  Berkshire  Bancorp  is  a  mutual  holding 
company  and  Berkshire  County  is  the  subsidiary  banking  institution  resulting  from  that 
^organization.  Therefore,  upon  consummation  of  such  merger,  any  liquidation  rights  of  the 
depositors  of  Great  Barrington  will  continue  and  succeed  to  such  rights  in  Berkshire  Bancorp  to 
" :  same  extent  as  existing  depositors  of  Berkshire  County  under  General  Laws  chapter  167H, 
section  2  and  209  CMR  33.25,  its  implementing  regulation. 

Notice  of  the  application  has  been  posted  and  published.  The  time  period  for  interested 
parties  to  submit  comments  has  passed.  Accordingly,  all  documents  and  materials  related  to  this 
n'ansaction  have  been  reviewed.  That  record  has  been  considered  with  regard  to  the  financip' 
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and  managerial  resources  of  each  bank,  the  competitive  effects  of  the  proposed  transaction,  the 
interests  of  the  depositors  of  each  bank,  the  future  prospects  of  the  institutions  and  the 
convenience  and  needs  of  the  communities  to  be  served  by  the  consolidated  entity  as  well  as 
the  performance  of  each  bank  under  the  Community  Reinvestment  Act  ("CRA"). 

Berkshire  County's  primary  service  area  is  in  Berkshire  County.  It  services  that  market 
from  six  banking  offices  located  in  the  towns  of  Great  Barrington,  North  Adams  and  Pittsfield. 
Great  Barrington  operates  five  banking  offices  in  the  towns  of  Great  Barrington,  Lee,  Sheffield, 
Stockbridge  and  West  Stockbridge.  The  continuing  bank's  primary  service  area  remains  entirely 
within  Berkshire  County.  Although  both  banks  operate  within  Berkshire  County,  there  is  only  one 
community,  Great  Barrington,  in  which  both  banks  each  have  a  banking  office.  Based  on  certain 
documents  it  appears  that  approximately  50%  of  the  deposits  in  Great  Barrington  are  held  by 
Great  Barrington  and  about  8%  by  Berkshire  County.  Accordingly,  the  Division  has  carefully 
considered  the  competitive  effects  of  the  proposed  transaction.  The  Division's  review  focused 
on  the  availability  of  other  banking  options  for  the  public  in  the  area.  Specifically,  the  Division 
has  noted  that  six  other  financial  institutions  maintain  banking  offices  in  Great  Barrington.  These 
institutions  include  commercial  banks,  thrift  institutions  and  a  credit  union.  One  of  these 
institutions,  a  savings  bank,  opened  a  recently  approved  branch  office  in  late  January  1997. 
Accordingly,  the  review  of  the  transaction's  impact  on  competition,  with  particular  emphasis  on 
such  impact  on  the  community  of  Great  Barrington,  does  not  raise  any  concerns  which  would 
preclude  its  approval. 

The  application  notes  that  the  continuing  institution's  Board  of  Directors  will  consist  of  ten 
persons  presently  occupying  such  positions  with  Berkshire  County  and  ten  persons  presently 
serving  on  the  Board  of  Trustees  of  Great  Barrington.  The  principal  officers  of  the  continuing 
institution  will  include  one  each  from  Berkshire  County  and  Great  Barrington.  Based  on  submitted 


several  ways.  The  application  cites  numerous  benefits  to  the  banking  public  resulting  from  the 
merger  including  an  extended  branch  network  and  enhanced  access  to  products  and  services. 
The  application  notes  that  the  continuing  bank  expects  to  make  available  to  all  customers  of  both 
Berkshire  County  and  Great  Barrington  the  services  and  products  of  each  bank.  Thus, 
customers  of  the  combined  institution  will  have  access  to  a  broader  selection  of  products  and 
services  than  is  currently  offered  to  the  customers  of  either  institution.  The  Division  considered 
these  reasons  and  others  cited  in  the  submitted  documents  in  determining  that  public 
convenience  and  advantage  will  be  promoted  by  approval  of  this  transaction. 

Another  factor  which  must  be  considered  in  the  review  of  this  application  is  the 
compliance  of  each  depository  institution  with  the  statutory  provisions  of  the  CRA.  Such  review 
for  state-chartered  banks  includes  examination  of  personnel  by  the  Division  as  well  as  analysis 
of  concerns  received  from  the  bank's  community  and  its  response  to  those  concerns  fairly  raised. 
A  public  available  descriptive  rating  and  evaluation  by  a  federal  bank  regulatory  agency  will  also 
be  considered.  Upon  review,  the  Division  has  noted  that  Berkshire  County  received  a  rating  of 
"Outstanding"  and  Great  Barrington  a  rating  of  "Satisfactory"  in  the  most  recent  examinations  of 
their  performances  under  CRA. 

Upon  review  of  the  application  with  reference  to  the  relevant  statutory  and  regulatory 
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documents  the  acquisition  of  Great  Barrington's  $273.9  million  in  assets  would  result  in  the 
consolidated  institution  having  total  assets  of  approximately  $61 8.2  million.  The  applicant  banks 
argue  that  the  combined  institution  will  produce  some  economies  and  service  capabilities  that 

may  save  costs.  Moreover,  upon  consolidation,  the  continuing  bank  will  meet  all  required  capital 

«. 
standards.   Accordingly,  upon  review,  financial  and  managerial  considerations  support  approval  C 

of  the  application. 

3 
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As  a  result  of  this  merger,  Berkshire  County  indicates  the  banking  public  will  benefit  in  f 
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requirements,  this  Division  has  concluded  that  the  consummation  of  the  proposed  consolidation 
would  be  in  the  public  interest.   On  the  basis  of  these  considerations,  approval  is  granted  to 
merge  Great  Barrington  with  and  into  Berkshire  County  under  the  charter  of  Berkshire  County 
and  name  of  Berkshire  Bank  pursuant  to  the  provisions  of  section  34  of  chapter  1 68  and  section 
7  of  clause  (2)  of  chapter  167H  of  the  General  Laws.    Approval  is  also  granted  for  Berkshire 
County  to  maintain  the  five  banking  offices  of  Great  Barrington. 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)  that  the  proposed  merger  shaii  not  become  effective  until  a  Certificate 
signed  by  the  Presidents  and  Clerks  or  other  duly  authorized  officers  of 
each  bank  indicating  that  each  institution  has  complied  with  the  provisions 
of  Massachusetts  General  Laws  chapter  1 68,  section  34  and  chapter  1 67H, 
section  7,  clause  (2)  has  been  returned  with  my  endorsement  thereon. 

(2)  that  the  proposed  merger  shall  not  become  effective  until  Articles  of 
Merger  with  my  endorsement  thereon  are  filed  with  the  Secretary  of  State; 
and 

(3)  that  the  proposed  merger  be  consummated  within  one  year  of  the  date  of 
this  Decision. 
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RELATIVE  TO  THE  MERGER  OF 
GROVE  BANK,  BRIGHTON,  MASSACHUSETTS  /\pR   11    1997 

WITH  AND  INTO  1 

citizens  bank  of  Massachusetts,  boston,  MASSACHU^nTgf  Massachusetts 

AND  RELATED  TRANSACTIONS  UmVB  DepOSitory  Copy  *•■■ 

Citizens  Bank  of  Massachusetts  ("Citizens"  or  the  "Petitioner"),  Boston,  Massachusetts  has 
applied  to  the  Division  of  Banks  to  merge  with  Grove  Bank,  ("Grove"),  Brighton,  Massachusetts 
pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter  168,  section  34D  and  under 
the  terms  of  an  Agreement  and  Plan  of  Merger  (the  "Agreement")  dated  as  of  Nova/nber  4, 1 996. 
The  Agreement  provides  for  the  merger  of  Grove  with  and  into  Citizens  under  the  name,  charter 
and  by-laws  of  Citizens.  The  banking  offices  of  Grove  will  become  branch  offices  of  Citizens. 
In  conjunction  with  and  prior  to  this  transaction,  an  application  has  also  been  made  for  a  merger 
of  Citizens  Interim  Trust  Company,  in  organization,  with  and  into  Grove.  Citizens  Interim  Trust 
Company  is  being  formed  as  a  wholly  owned  subsidiary  of  Citizens.  It  has  received  a  Certificate 
of  Public  Convenience  and  Advantage,  under  General  Laws  chapter  172,  section  6  from  the 
Massachusetts  Board  of  Bank  Incorporation  as  part  of  this  multi-step,  transaction. 

Notice  of  the  applications  has  been  posted  and  published.  The  time  period  for  interested 
parties  to  submit  comments  has  passed.  Accordingly,  all  documents  and  materials  related  to  this 
transaction  have  been  reviewed.  That  record  has  been  considered  with  regard  to  the  financial 
and  managerial  resources  of  each  bank,  the  competitive  effects  of  the  proposed  transactions  and 
the  convenience  and  needs  of  the  communities  to  be  served  by  the  continuing  institution  and 
other  applicable  statutory  criteria. 
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Citizens  is  a  state-chartered  savings  bank  in  stock  form.  At  September  30,  1996  it  had 
total  assets  of  approximately  $4.3  billion.  Citizens  has  sixty-four  banking  offices  in  Massachusetts 
located  in  Metropolitan  Boston,  Framingham,  New  Bedford,  Plymouth  as  well  as  on  Cape  Cod. 
Citizens  is  one  of  five  bank  subsidiaries  of  Citizens  Financial  Group,  Inc.,  Providence,  Rhode 
Island  and  its  indirect  owner  the  Royal  Bank  of  Scotland  Group,  pic,  Edinburgh,  Scotland  and 
other  related  entities  of  the  Group  as  well  as  the  Governor  and  Company  of  the  Bank  of  Ireland, 
Dublin,  Ireland. 

Grove  Bank  is  a  state-chartered  stock  form  savings  bank.  It  has  seven  banking  offices 
servicing  the  communities  of  Brighton,  Brookline,  Chestnut  Hili,  Newton  (2),  Framingham  and 
Stoughton.  Additionally,  it  has  all  required  approvals  to  establish  a  new  branch  office  in 
Newtonville.  As  of  September  30,  1996,  Grove  Bank  had  total  consolidated  assets  of 
approximately  $598.5  million.  It  has  four  wholly  owned  subsidiaries:  Grove  Leasjng  Company, 
Inc;  Grove  Investment  Company,  Inc.;  Grove  Corporation;  and  Grove  Security  Corporation.  All 
are  currently  inactive  except  Grove  Security  Corporation  which  was  formed  in  late  1993  to  take 
advantage  of  more  beneficial  state  income  rates  on  investment  income.  According  to  the 
application  the  other  three  subsidiaries  may  be  dissolved  before  the  consummation  of  this 
transaction.  On  January  2,  1997  Grove  acquired  Greater  Boston  Bank,  A  Go-operative  Bank 
("Greater  Boston").  Brighton,  Massachusetts  and  on  that  same  day  Greater  Boston  was  merged 
with  and  into  Grove.  Greater  Boston  was  a  state-chartered  bank.  In  addition  to  its  main  office 
in  Brighton,  Greater  Boston  had  branch  offices  in  Allston  and  Jamaica  Plain.  As  of  June  30, 
1996,  Greater  Boston  had  total  assets  of  approximately  $167.2  million.  Accordingly,  subsequent 
to  the  merger  Grove  operates  ten  banking  offices  and  has  assets  of  approximately  $766  million. 

The  Petitioner  has  submitted  materials  to  address  the  issue  that  competition  among  banks 
will  not  be  unreasonably  affected  by  the  proposed  transaction.  Much  of  that  analysis  is  detailed 
according  to  various  tests  relative  to  the  size  of  each  institution  and  its  competitors  within  ^ 


delineated  markets  used  by  federal  agencies.  That  analysis  demonstrates  that  consummation 
of  the  transaction  will  not  result  in  undue  concentration  of  banking  resources  in  the  specified 
banking  markets  in  Massachusetts.  The  Division,  however,  also  looks  to  the  primary  service  area 
of  the  bank  which  is  being  merged  with  and  into  another  financial  institution  to  analyze  the 
banking  options  which  will  remain  for  the  public  in  those  communities.  The  Division's  review  has 

£  i 

focused  on  the  communities  in  which  Grove  operates  banking  offices.   Particular  analysis  was 

r 

given  to  the  Brighton  neighborhood  in  Boston  due  to  the  recent  merger  with  Greater  Boston 
which  had  its  main  office  located  there  and  the  fact  that  Citizens  also  has  a  branch  office  located 
within  the  same  business  area.  Upon  review,  the  Division  has  noted  that  there  are  other  banking 
offices  in  Brighton  which  will  also  remain  available  to  both  commercial  and  consumer  customers. 
The  Division's  analysis  of  these  facts  and  materials  indicate  that  no  significant  adverse  impact 
on  competition  within  Grove's  primary  service  area  would  result  from  this  consolidation. 

The  Division  has  also  considered  whether  public  convenience  and  advantage  will  be 
promoted  by  this  proposed  transaction.  The  application  documents  provide  examples  of  the 
benefits  which  will  fesuit  from  the  merger  of  Citizens  Interim  Trust  Company  and  Grove  and 
Grove  into  Citizens.. ;ln  genera!,  Citizens  cites  benefits  in  the  products  and  services  which  will 
become  available  to  customers  of. Grove;  a  more. comprehensive  and  convenient  branch  network; 
and  a  continued  and  strengthened  commitment  10  community  needs.  The  application  aiso 
details  certain  loan  products,  investment  services  and  business  accounts  among  others  not 
currently  offered  by  Grove  which  will  become  available  to  its  customers  if  the  merger  is  approved. 
A  branch  office  network  with  over  seventy  locations,  several  hundred  affiliated  automated  teller 
machines;  a  twentyrfour  hour  seven  days  a  week  customer  service  center;  and  agency  powers 
for  basic  banking-transactions  among  the  subsidiary  banks  of  Citizens  Financial  Group,  Inc.  are 
also  offered  as  benefits- to  the  public. 

Related  to  thesis-sue  of  public  convenience  and  advantage  is  the  record  of  performance 
under  the  Community  Reinvestment  Act  ("CRA")  by  the  banks  which  are  parties  to  this  multi- 


step  transaction.  Such  review  for  a  state-chartered  bank  includes  examination  by  personnel  of 
the  Division  as  well  as  analysis  of  concerns  received  from  the  bank's  community  and  its  response 
to  those  concerns  fairly  raised.  The  records  of  the  Division  reflect  that  Citizens  has  an 
"Outstanding"  rating  and  Grove  a  "Satisfactory"  in  their  most  recent  examinations  of  performance 
under  CRA.  Accordingly,  the  Division's  review  of  factors  related  to  public  convenience  and 
advantage  are  consistent  with  approval. 

The  financial  structure  of  the  transaction  was  reviewed  and  addressed.  The  financial 
aspects  as  impacted  by  the  tax  consequences  on  the  proposed  corporate  structure  of  the 
transaction  were  also  considered  in  light  of  the  merger  of  Citizens  Interim  Trust  Company  into 
Citizens.  The  resulting  capital  ratios  and  projections  for  Citizen  are  satisfactory.  Management 
factors  reviewed  in  consideration  of  the  proposed  transaction  are  also  supportive  of  its  approval. 
Additionally,  all  other  requirements  of  statute  relating  to  a  merger  have  been  met. 

The  application  filed  concerning  the  merger  of  Citizens  Interim  Trust  Company  and  Grove 
was  submitted  under  the  same  statute  that  governed  the  Citizens  and  Grove  consolidation.  A 
record  has  also  been  established  relative  to  that  part  of  this  multi-step  transaction.  Pursuant  to 
those  same  provisions  of  law  and  policies  of  the  Division,  this  merger,  in  which  Grove  will  be  the 
continuing  entity  until  its  subsequent  merger  with  and  into  Citizens,  has  been  reviewed  under  the 
same  considerations  detailed  previously  herein. 

Upon  review  of  these  applications  with  reference  to  the  relevant  statutory  and  regulatory 
criteria,  the  Division  has  concluded  that  all  such  requirements  have  been  met  and  that 
consummation  of  these  proposed  mergers  would  be  in  the  public  interest.  On  the  basis  of  these 
considerations  approval  is  granted  for  Citizens  Interim  Trust  Company  to  merge  with  and  into 
Grove  and  subsequent  to  that  consolidation,  for  Grove  to  merge  with  and  into  Citizens.  Approval 
is  also  granted  for  Citizens  to  maintain  the  banking  offices  of  Grove  as  branch  offices  under 
General  Laws  chapter  167C,  section  3. 
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The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)    that  prior  to  any  merger,  Citizens  Interim  Trust  Company  obtain  a  certificate 
to  transact  business  from  the  Board  of  Bank  Incorporation; 


(2)  that  no  merger  shall  become  effective  until  a  certificate  signed  by  the 
Presidents  and  Clerks  or  other  duly  authorized  officers  of  the  banks  involved 
in  each  particular  merger  indicating  that  each  such  institution  has  complied 
with  the  provisions  of  Massachusetts  General  Laws  chapter  1 68,  section  34D 
or  other  applicable  statute  has  been  returned  with  my  endorsement  thereon; 

(3)  that  the  proposed  mergers  shall  not  become  effective  until  Articles  of  Merger 
with  my  endorsement  thereon  are  filed  with  the  Secretary  of  State;  and 

(4)  that  all  such  mergers  shall  be  consummated  within  one  year  of  the  date  of 
this  decision. 
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Pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter  172,  section  36, 
subsection  A,  paragraph  4,  USTrust,  Boston,  Massachusetts  seeks  approval  to  merge  with  both 
The  Co-operative  Bank  of  Concord  ("Concord"),  Concord,  Massachusetts  and  The  Braintree 
Savings  Bank  ("Braintree"),  Braintree,  Massachusetts.  Under  the  terms  of  the  Agreement  of 
Merger,  Concord  and  Braintree  will  merge  with  and  into  USTrust  under  the  charter,  by-laws  and 
name  of  USTrust.  The  main  office  of  USTrust  will  remain  the  main  office  of  the  consolidated 
bank  and  all  of  the  banking  offices  of  Concord  and  Braintree  will  be  maintained  as  branch 
offices.  All  of  the  banks  are  subsidiaries  of  UST  Corp.,  Boston,  Massachusetts,  a  bank  holding 
company.  UST  Corp.,  which  is  also  the  holding  company  for  United  States  Trust  Company, 
Boston,  Massachusetts,  acquired  Concord  and  Braintree,  through  its  acquisition  of  Mosaic  Corp. , 
Acton,  Massachusetts,  formerly  known  as  Walden  Bancorp,  Inc. 

Notice  of  the  application  has  been  posted  and  published.  The  time  period  for  interested 
parties  to  submit  comments  has  passed.  Accordingly,  all  documents  and  materials  related  to  this 
transaction  have  been  reviewed.  That  record  has  been  considered  with  regard  to  the  financial 
and  managerial  resources  of  each  bank,  the  competitive  effects  of  the  proposed  transaction,  the 
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interests  of  the  depositors  of  each  bank,  the  future  prospects  of  the  institutions  and  the 
convenience  and  needs  of  the  communities  to  be  served  by  the  consolidated  entity  as  well  as 
the  performance  of  each  bank  under  the  Community  Reinvestment  Act  ("CRA"). 

USTrust  is  a  state-chartered  trust  company.  As  of  December  31,1 996,  it  had  total  assets 
of  approximately  $2.6  billion.  Currently,  USTrust  has  forty-eight  banking  offices  located  in 
twenty-seven  communities  in  Eastern  Massachusetts,  all  east  of  Route  495.  It  has  also  recently 
received  the  Division's  approval  to  establish  a  branch  office  in  an  additional  community, 
Chelsea.  It  has  seven  wholly  owned  subsidiaries:  UST  Leasing  Corp.;  Court  Street  Holding, 
Inc.;  UST  Securities  Corp.;  Norfolk  Holding  Corp.;  TABEB  Corp.;  Middlesex  Realty  Holding, 
Corp.;  and  UST  Merchant  Bancorp,  Inc.  All  are  currently  active,  except  UST  Merchant  Bancorp, 
Inc.  which  was  formed  to  provide  merchant  banking  services.  UST  Securities  Corp.  buys,  sells 
and  holds  securities  on  its  own  behalf.  UST  Leasing  Corp.  is  engaged  in  the  business  of  leasing 
equipment  to  small  businesses.  The  four  other  active  subsidiaries  of  USTrust  own  and  manage 
foreclosed  property  formerly  held  by  borrowers  from  USTrust. 

Concord  is  a  state-chartered  co-operative  bank  in  stock  form.  Its  deposits  are  insured 
by  the  Share  Insurance  Fund  of  the  Co-operative  Central  Bank  in  excess  of  Federal  Deposit 
Insurance  Corporation  (the  "FDIC")  limits.  As  of  December  31,  1996,  it  had  total  assets  of 
$486.9  million.  Concord  operates  eight  banking  offices  in  Arlington,  Concord,  Groton,  Littleton, 
Lexington  and  Maynard.  Concord  owns  three  wholly  owned  subsidiaries.  Walden  Securities 
Corporation  buys,  sell  and  holds  securities  on  its  own  behalf.  Walden  Financial  Corporation 
owns  and  manages  foreclosed  property  acquired  by  Concord.  It  also  leases  equipment  and 
buildings  to  Concord.  Building  Collaborative  Incorporated  is  involved  in  buying  and  holding 
securities  on  its  own  behalf  and  ownership  and  management  of  foreclosed  property. 


Braintree  is  a  state-chartered  savings  bank  in  stock  form.  Its  deposits  are  insured  by  the 
Deposit  Insurance  Fund  of  the  Mutual  Savings  Central  Fund,  Inc.,  in  excess  of  the  FDIC  limits. 


Corporation  is  engaged  in  real  estate  investment.    BraProp  Corporation  is  in  the  business  of 
property  management. 

The  primary  service  area  of  all  three  merging  banks  is  the  Boston  banking  market,  a 
large  unconcentrated  and  competitive  financial  market.  Although  all  three  banks  operate  within 
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As  of  December  31,1 996,  it  had  total  assets  of  $528.3  million.  Braintree  operates  nine  banking 


offices  in  Braintree,  Hanover,  Norwell,  Quincy  and  Randolph.  Braintree  has  three  wholly  owned 
subsidiaries.    Braintree  Securities  Corp.  buys,  sells  and  holds  securities.    Braintree  Savings  * - 
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this  market,  there  are  only  three  municipalities,  Braintree,  Quincy  and  Randolph  in  which  two  or 
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more  of  these  banks  each  have  a  banking  office.  Based  on  certain  documents,  it  appears  that 
approximately  33%  of  the  deposits  in  Braintree  are  held  by  Braintree;  and  about  8%  by  USTrust. 
USTrust  would  control  roughly  12%  of  all  deposits  in  Quincy;  and  around  22%  of  all  deposits  in 
Randolph  as  a  result  of  this  merger  with  Braintree.  The  Division  has  carefully  considered  the 
competitive  effects  of  the  transaction.  The  Division  looked  at  the  availability  of  other  banking 
options  to  the  public  in  the  area,  particularly  in  Braintree.  The  Division  noted  that  ten  other 
financial  institutions  maintain  banking  offices  in  that  town.  They  include  commercial  banks,  thrift 
institutions  and  two  credit  unions.  Moreover,  eight  other  institutions  operate  banking  offices  in 
Quincy  and  five  other  institutions  have  banking  offices  in  Randolph.  Accordingly,  the  review  of 
the  transaction's  impact  on  competition,  with  emphasis  on  such  impact  on  the  communities  of 
Braintree,  Quincy  and  Randolph  does  not  raise  any  concerns  which  would  preclude  its  approval. 
The  application  notes  that  the  continuing  institution's  Board  of  Directors  will  consist  of  all 
of  the  persons  presently  occupying  such  positions  with  USTrust.   The  principal  officers  of  the 
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continuing  institution  will  consist  of  those  currently  serving  as  such  for  USTrust.  The  applicant 
bank  argues  that  the  combined  entity  will  produce  some  economies  and  service  capabilities  that 
may  save  costs.  Moreover,  upon  consolidation,  the  continuing  bank  will  meet  all  required  capital 
standards.  Accordingly,  upon  review,  financial  and  managerial  considerations  support  approval 
of  the  application. 

The  application  cites  numerous  benefits  to  the  banking  public  resulting  from  the 
transaction.  The  continuing  bank  will  have  an  extended  branch  office  network  through  which 
it  will  offer  the  services  and  products  of  each  bank.  Thus,  customers  of  the  combined  institution 
will  have  a  broader  selection  of  products  than  that  of  any  one  of  the  institutions  alone.  The 
Division's  analysis  indicates  that  there  are  certain  types  of  services  of  USTrust  that  do  not 
appear  to  be  services  of  the  other  two  merging  banks.  They  include  free  checking  accounts, 
"Prime  Always"  Home  Equity  Loans  and  some  commercial  loan  products  and  programs. 
Additionally,  USTrust  will  have  a  larger  lending  limit  than  it  had  prior  to  the  mergers.  The 
Division  considered  these  reasons  and  others  cited  in  the  submitted  documents  in  determining 
that  public  convenience  and  advantage  will  be  promoted  by  approval  of  this  transaction. 

In  determining  whether  or  not  to  approve  a  petition  under  the  statutory  criteria,  the 
Commissioner  is  also  required  to  consider  a  showing  of  "net  new  benefits"  related  to  the 
transaction.  That  term  as  set  out  in  subsection  A  of  section  36  of  said  chapter  172  includes 
initial  capital  investments,  job  creation  plans,  consumer  and  business  services,  and  commitments 
to  maintain  and  open  branch  offices  among  other  factors  which  the  Commissioner  may  deem 
necessary.  The  applicant  bank  has  addressed  this  requirement  of  statute.  In  particular,  it  states 
that  its  improved  ability  to  meet  demand  for  lending  to  small  businesses  will  foster  economic 
development  and  the  creation  of  new  jobs.   The  maintenance  of  Concord's  and  Braintree's 
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banking  offices  as  branch  offices  of  the  continuing  bank  as  well  as  USTrust's  intent  not  to 
engage  in  any  significant  employee  terminations  are  also  cited  as  support  for  meeting  this 
criteria. 

Another  factor  which  must  be  considered  in  the  review  of  this  application  is  the 
compliance  of  each  depository  institution  with  the  statutory  provisions  of  CRA.  Such  review  for 
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state-chartered  banks  includes  examination  by  personnel  of  the  Division  as  well  as  analysis  of 
concerns  received  from  the  bank's  community  and  its  response  to  those  concerns  fairly  raised. 
A  publicly  available  descriptive  rating  and  evaluation  by  a  federal  or  state  bank  regulatory  agency 
will  also  be  considered.  Upon  review,  the  Division  has  noted  that  USTrust  received  an 
"Outstanding"  rating  and  Concord  and  Braintree  each  received  "Satisfactory"  ratings  in  the  most 
recent  examinations  of  their  performances  under  CRA. 

Upon  review  of  the  application  with  reference  to  the  relevant  statutory  and  regulatory 
requirements,  this  Division  has  concluded  that  the  consummation  of  the  proposed  transaction 
would  be  in  the  public  interest.  On  the  basis  of  these  considerations,  approval  is  granted  to 
merge  Concord  and  Braintree  with  and  into  USTrust  under  the  charter,  by-laws  and  name  of 
USTrust  pursuant  to  the  provisions  of  paragraph  4  of  subsection  A  of  section  36  of  chapter  172 
of  the  General  Laws.  Approval  is  also  granted  for  USTrust  to  maintain  the  eight  banking  offices 
of  Concord  and  the  nine  banking  offices  of  Braintree  as  branch  offices. 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)  that  all  depositors  of  Concord  or  Braintree,  as  applicable,  be  notified  that 
after  the  merger  with  USTrust  any  deposits  in  excess  of  federal  deposit 
insurance  coverage  will  no  longer  be  insured  by  the  applicable  excess 
insurer. 

(2)  that  no  merger  with  USTrust  shall  become  effective  until  a  Certificate 
signed  by  the  Presidents  and  Clerks  or  other  duly  authorized  officers  of 
each  of  the  banks  involved  with  the  particular  merger  indicating  that  each 
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institution  has  complied  with  the  provisions  of  Massachusetts  General 
Laws  chapter  172,  section  36,  subsection  A,  paragraph  4  has  been 
returned  with  my  endorsement  thereon. 

(3)  that  no  merger  with  USTrust  shall  become  effective  until  such  Articles  of 
Merger  with  my  endorsement  thereon  are  filed  with  the  Secretary  of  State; 
and 

(4)  that  the  mergers  approved  herein  be  consummated  within  one  year  of  the 
date  of  this  Decision. 


I 


mm. 


Dat 


Commissioner  of  Banks 


Office*  c£  ffts  ^ctntru&Utm&i  o£  ^Baavfcb 

9Eew&iett  SPa/hmbtaM  SftuMtny,  £Rcom  2004 

400  ^cwnhictye  SPfoeet 


LIAM  F.  WELD 
GOVERNOR 

MAS  J.  CURRY 

DMMISSIONER 


Tel 

Fax 

TDD 


(617)  727-3145 
(617)  727-0607 
(617)727-7625 


""fia* 


DECISION 
RELATIVE  TO  THE  MERGER  OF 
GLENDALE  CO-OPERATIVE 
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VE  BANK,  EVERETT,  MASSACHUSETTS 

with  and  into  ^rmsity  of  Massachusetts 

m™.„  „AM^U.«=™  Depository  Copy       l 


MASSBANK,  READING,  MASSACHUSETTS 
AND  RELATED  TRANSACTIONS 


MASSBANK  ("MASSBANK"  or  the  "Petitioner),  Reading,  Massachusetts  has  applied  to 
the  Division  of  Banks  to  merge  with  Glendale  Co-operative  Bank  ("Glendale"),  Everett, 
Massachusetts  pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter  168,  section 
34D  and  under  the  terms  of  an  Agreement  and  Plan  of  Merger  (the  "Agreement")  dated  as  of 
February  26,  1997.  The  Agreement  provides  for  the  merger  of  Glendale  with  and  into 
MASSBANK  under  the  name,  charter  and  by-laws  of  MASSBANK.  The  one  banking  office  of 
Glendale  will  become  a  branch  office  of  MASSBANK.  In  conjunction  with  and  prior  to  this 
transaction,  an  application  has  also  been  made  for  a  merger  of  Interim  MASSBANK,  in 
organization,  with  and  into  Glendale.  Interim  MASSBANK  is  being  formed  as  a  wholly-owned 
subsidiary  of  MASSBANK.  It  has  received  a  Certificate  of  Public  Convenience  and  Advantage, 
under  General  Laws  chapter  1 72,  section  6  from  the  Massachusetts  Board  of  Bank  Incorporation 
as  part  of  this  multi-step  transaction. 
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Notice  of  the  applications  have  been  posted  and  published.  The  time  period  for 
interested  parties  to  submit  comments  has  passed.  Accordingly,  all  documents  and  materials 
related  to  this  transaction  have  been  reviewed.  That  record  has  been  considered  with  regard 
to  the  financial  and  managerial  resources  of  each  bank,  the  competitive  effects  of  the  proposed 


transactions  and  the  convenience  and  needs  of  the  communities  to  be  served  by  the  continuing 
institution  and  other  applicable  statutory  criteria. 


MASSBANK  is  a  state-chartered  stock  form  savings  bank.  As  of  the  date  of  application 
it  had  a  total  of  fourteen  banking  offices.  Those  offices  are  located  in  Reading,  Dracut,  Medford, 
Stoneham,  Tewksbury  and  Westford,  with  two  branch  offices  in  each  of  the  communities  of 
Chelmsford,  Lowe!!,  Melrose  and  Wilmington.  As  of  December  31,  1996,  MASSBANK  had  total 
consolidated  assets  of  approximately  $888  million.  MASSBANK  is  a  subsidiary  of  MASSBANK 
Corp.  which  has  its  executive  offices  located  in  Reading. 

Glendale  is  a  state-chartered  co-operative  bank  in  stock  form.  It  converted  to  stock  form 
of  ownership  effective  January  6,  1994.  Glendale's  sole  banking  office  is  in  Everett.  As  of 
December  31,  1996,  Glendale  had  total  consolidated  assets  of  approximately  $36.8  million. 

The  Petitioner  has  submitted  materials  to  address  the  issue  of  whether  competition 
among  banks  will  not  be  unreasonably  affected  by  the  proposed  transaction.  The  Division  has 
noted  that  although  MASSBANK  and  Glendale  do  have  some  deposit  and  credit  customers  from 
each  other's  service  area,  those  banks  do  not  have  banking  offices  in  the  same  community. 
Moreover,  submitted  documents  indicate  a  number  of  financial  institutions  will  continue  to  provide 
competitive  banking  services  in  the  areas  where  both  MASSBANK  and  Glendale  derive 
customers.  Upon  review,  the  Division  does  not  believe  the  transaction  will  unreasonably  affect 
competition  since  a  number  of  diverse  banks  and  financial  institutions  will  continue  to  provide 
competitive  deposit  and  credit  services  in  the  affected  areas. 


The  Division  has  considered  whether  public  convenience  and  advantage  will  be  promoted 
by  this  proposed  transaction.   The  Petitioner's  application  documents  provide  examples  of  the 
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benefits  which  will  result  from  MASSBANK's  acquisition  of  the  Interim  MASSBANK  and  Glendale. 
Additionally,  a  broader  selection  of  products  and  services  will  become  available  to  Glendale's 
customers.  An  expanded  branch  office  network,  as  described  above,  and  trust  services  were 
cited.  Although  MASSBANK  and  Glendale  each  have  both  different  primary  and  excess  deposit 
insurers,  customer  accounts  will  not  be  affected  and  excess  insurance  will  be  maintained. 

Related  to  the  issue  of  public  convenience  and  advantage  is  the  record  of  performance 
under  the  Community  Reinvestment  Act  ("CRA")  by  the  banks  which  are  the  parties  to  this  multi- 
step  transaction.  Such  review  for  a  state-chartered  bank  includes  examination  by  personnel  of 
the  Division  as  well  as  analysis  of  concerns  received  by  the  bank's  community  and  its  response 
to  those  concerns  fairly  raised.  For  other  institutions,  the  Division  looks  to  a  publicly  available 
descriptive  rating  and  evaluation  by  a  federal  or  state  bank  regulatory  agency.  The  Division  has 
noted  that  Glendale  has  a  "Satisfactory"  rating  and  MASSBANK  an  "Outstanding"  in  their  most 
recent  examinations  of  performance  under  CRA.  The  Division's  review  of  factors  related  to 
public  convenience  and  advantage  are  consistent  with  approval. 

The  financial  aspects  as  impacted  by  the  tax  consequences  on  the  proposed  corporate 
structure  of  the  transaction  were  also  addressed  and  reviewed.  The  resulting  capital  ratios  and 
projections  for  the  Petitioner  are  satisfactory.  Management  factors  reviewed  in  consideration  of 
the  proposed  transaction  are  also  supportive  of  its  approval.  Additionally,  all  other  requirements 
of  statute  have  been  met  including  those  relative  to  net  new  benefits. 

The  application  filed  concerning  the  merger  of  Interim  MASSBANK  and  Glendale  was 
submitted  under  a  similar  statute  that  governs  the  MASSBANK  and  Glendale  consolidation.  A 
record  has  also  been  established  relative  to  that  part  of  this  multi-step  transaction.  Pursuant  to 
those  same  provisions  of  law  and  policies  of  the  Division,  this  merger,  in  which  Glendale  will  be 
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the  continuing  entity  until  its  subsequent  merger  with  and  into  MASSBANK,  has  been  reviewed 
under  the  same  considerations  detailed  previously  herein. 

In  approving  this  transaction  the  Division  has  noted  the  timing  of  Agreement  to  the 

anniversary  date  of  Glendale's  conversion  to  stock  form.    Under  the  Division's  regulations 

implementing  the  conversion  process,  no  person  may  acquire  more  than  10%  of  a  bank  within 

three  years  of  its  conversion  without  the  approval  of  the  Commissioner,  209  CMR  33.08(6)(c). 

The  Agreement  between  Glendale  and  MASSBANK  is  dated  less  than  two  months  after  the  third 

anniversary  of-Glendale's  conversion.  Moreover  as  set  out  in  the  filed  documents  and  testified 

to  at  the  public  hearing  held  by  the  Commonwealth's  Board  of  Bank  Incorporation  on  related 

parts  of  this  transaction,  Glendale  and  its  management  were  unable  to  achieve  the  goals  for 

which  it  converted.   It  continues  to  operate  from  a  single  office,  having  failed  to  find  any  means 

to  expand  in  the  past  three  years.    Ironically,  the  failure  to  effect  the  conversion  plan  weighs 

heavily  in  support  of  merging  the  $36  million  Glendale  out  of  existence.  As  a  matter  of  policy, 

■ 
the  Division  expects  all  subsequently  converted  institutions  to  vigorously  implement  and  achieve 

the  stated  objectives  in  their  business  plans  which  were  submitted  in  connection  with  their  stock 

conversions.  v 

Upon  review  of  these  applications  with  reference  to  the  relevant  statutory  and  regulatory 
criteria,  the  Division  has  concluded  that  all  such  requirements  have  been  met  and  that 
consummation  of  these  proposed  mergers  would  be  in  the  public  interest.  On  the  basis  of  these 
considerations  approval  is  granted  for  Interim  MASSBANK  to  merge  with  and  into  Glendale  and 
subsequent  to  that  consolidation,  for  Glendale  to  merge  with  and  into  MASSBANK.  Approval  is 
also  granted  for  MASSBANK  to  maintain  the  banking  office  of  Glendale  as  branch  office  under 
General  Laws  chapter  167C,  section  3. 


The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1 )        that  prior  to  any  merger,  Interim  MASSBANK  obtain  a  certificate  to 
transact  business  from  the  Board  of  Bank  Incorporation; 


(2)  that  no  merger  shall  become  effective  until  a  certificate  signed  by 
the  Presidents  and  Clerks  or  other  duly  authorized  offices  of  the 
banks  involved  in  each  particular  merger  indicating  that  each  such 
institution  has  complied  with  the  provisions  of  Massachusetts 
General  Laws  chapter  168,  section  34D,  chapter  170,  section  26D 
or  other  applicable  statute  has  been  returned  with  my  endorsement 
thereon; 

(3)  that  the  proposed  mergers  shall  not  become  effective  until  Articles 
,of  Merger  with   my  endorsement  thereon   are  filed  with  the 

Secretary  of  State;  and 

(4)  that  all  such  mergers  shall  be  consummated  within  one  year  of  the 
date  of  this  decision. 
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MASSACHUSETTS  FEDERAL  CREDIT  UNION 
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Massachusetts  Federal  Credit  Union  ("Massachusetts  Federal"  or  the  "Credit  Union"), 
Braintree,  Massachusetts,  a  federal  credit  union  chartered  by  the  National  Credit  Union 
Administration  (the  "NCUA"),  seeks  to  convert  to  a  state  credit  union  charter  under  the  name 
"Bay  State  Credit  Union"1  pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter 
171,  section  80.  It  also  seeks  other  related  authorities.2 


Notice  of  the  application  was  posted  and  published  as  required  by  the  Division  of  Banks 
(the  "Division").  The  membership  of  the  Credit  Union  has  voted  favorably  on  the  conversion  by 
more  than  the  majority  of  members  present  and  voting  at  a  Special  Membership  Meeting  held  on 


In  its  initial  application,  Massachusetts  Federal  proposed  to  change  its  name  to  "Massachusetts  Credit  Union" 

upon  its  conversion  to  a  state-chartered  credit  union.  It  subsequently  amended  its  application,  changing  its 
proposed  name  to  "Bay  State  Credit  Union"  after  an  objection  by  another  credit  union  having  a  similar  name. 

2 

Massachusetts  Federal  has  also  applied  to  designate  its  333  Longwood  Avenue.  Boston  office  as  its  main  office 

pursuant  to  G.  L.c.  171,  s.8,  and  to  retain  certain  nonconforming  assets  for  a  limited  period  of  time  pursuant  to  G. 
L.  c.l71.s.80. 


J  printed  on  recycled  paper 


February  12,  1 997  3  A  public  hearing  on  the  application  was  held  on  March  24,  1997,  to  receive 
oral  and  written  testimony  from  interested  parties.4  The  initial  and  extended  deadlines  for  filing 
comments  and  supplementary  materials  have  passed. 


Facts 


As  described  in  the  submitted  documents,  Massachusetts  Federal  is  an  "occupational" 
credit  union  whose  membership  includes  approximately  1 44  "select  employer  groups"  as  defined 
under  the  NCUA's  field  of  membership  regulations.  The  select  employer  groups  are  primarily 
drawn  from  the  Metropolitan  Boston  area.  The  Credit  Union  was  originally  chartered  on 
February  27,  1952.  as  the  Boston  Teachers  Federal  Credit  Union.  Tt  was  formed  to  serve  "... 
employees  of  the  School  Committee  of  Boston;  employees  of  the  Oedil  Union;  members  of  their 
immediate  families  and  organizations  of  such  persons."  Its  current  membership  consists  of 
approximately  12,250  individuals.    The  Credit  Union's  membership  is  derived  primarily  from  the 


Massachusetts  Federal  filed  a  separate  application  with  the  NCUA  to  convert  to  a  state  charter  under  12  USC 

1771(a).  The  Credit  Union,  however,  is  revising  its  member  information  materials  at  the  direction  of  the  NCUA. 
An  additional  membership  vote  on  the  conversion  is  anticipated  in  order  to  satisfy  NCUA  conversion  requirements. 

4 

Several  interested  parties  testified  at  the  public  hearing  in  addition  to  the  petitioning  credit  union.  Testifying  in 

support  of  Massachusetts  Federal's  application  were:  the  manager  of  the  South  End  Federal  Credit  Union;  two 
credit  union  trade  associations,  MassCUNA  and  the  Credit  Union  League  of  Massachusetts;  a  representative  of  the - 
Boston  Teachers  Union;  and,  two  taxicab  drivers  who  are  select  employer  group  members  of  the  Credit  Union.  A 
banking  trade  association,  the  Massachusetts  Bankers  Association,  testified  in  opposition  to  this  application. 
Adverse  comments  were  also  received  from  the  Community  Bank  League  of  New  England. 


field  of  education  although  it  includes  unrelated  employer  groups  acquired  largely  through  merger 
and  membership  sphere  expansions.5 


As  of  December  31,  1996,  Massachusetts  Federal  had  assets  of  approximately  $59.7 
million  and  shares  and  deposits  of  $47.9  million.  The  Credit  Union  offers  a  wide  array  of  deposit 
services  and  credit  products  to  its  members.   Consumer  credit  products  include  home  mortgages, 


offered  limited  business  or  commercial  loans  to  its  members  to  the  extent  permitted  under  federal 
law. 


At  the  time  of  its  application,  Massachusetts  Federal  served  its  membership  from  five 
banking  offices  located  in  Boston;  Dorchester;  Stoneham,  as  of  March  1 997:  and,  Braintree,  its 
current  main  office  e  It  does  not  maintain  branch  offices  outside  of  the  Commonwealth.  The 
Credit  Union  also  maintains  a  shared  branch  office  with  the  South  End  Federal  Credit  Union,  a 
low  income  community  development  credit  union  serving  low  to  moderate  income  Hispanic 
members  of  Boston's  South  End  neighborhood.  Under  this  arrangement,  the  Credit  Union  acts  as 


The  Credit  Union's  diverse  field  of  membership  is  one  of  several  factors  contributing  to  the  Credit  Union's 

decision  to  seek  a  credit  union  charter  from  the  Commonwealth.  Ongoing  litigation  in  the  federal  courts, 
commonly  referred  to  as  the  AT&T  Family  Federal  Credit  Union  litigation,  has  clouded  whether  a  federal  credit 
union  may  lawfully  extend  membership  to  multiple  employer  groups  which  are  unrelated  to  its  original  field  of 
membership  under  the  "common  bond"  provisions  of  the  National  Credit  Union  Act.  12  USC  1759.  (See,  First 
National  Bank  and  Trust  Company  v.  National  Credit  Uni,on  Administration,  90  F.3d  525  (D.C.  Cir.  July 
30,1996)).  Certiorari  has  been  granted  by  the  United  States  Supreme  Court. 

As  part  of  its  charter  conversion,  the  Credit  Union  will  relocate  its  main  office  to  Boston.  See,  Supra  at  1.  note 


k 
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personal  loans,  credit  cards,  car  loans,  boat  loans,  and  other  types  of  consumer  loans.  It  has  also 


i. 


'•%.. 


a  mentor  to  the  small,  urban  credit  union.  It  provides  managerial,  operational,  overhead  and 
financial  support  to  the  South  End  Federal  Credit  Union.  Massachusetts  Federal's  direct  financial 
support  is  in  the  form  of  a  zero  interest  rate  $100,000  non-member  share  certificate  and  a  monthly 
rental  fee  for  the  use  of  the  shared  South  End  facility. 


Discussion 

This  is  the  first  petition  of  a  federal  credit  union  to  convert  to  a  state  credit  union  charter 
in  this  decade.  During  this  same  period  of  1990  to  1997,  fourteen  Massachusetts  credit  unions 
converted  to  a  federal  charter.  Recent  history  suggests  that  charter  conversion  "traffic"  has  been 
decidedly  "one  way"  within  the  Massachusetts  credit  union  movement.  The  Commonwealth's 
banking  and  credit  union  statutes,  however,  clearly  envision  and  support  the  "Dual  Chartering 
System,"  so  called,  whereby  state-chartered  financial  institutions  may  convert  relatively  freely  to  a 
federal  charter  and  federally-chartered  financial  institutions  may  similarly  convert  to  a  state 
charter.  The  Dual  Chartering  System  has  been  widely  credited  as  the  basis  for  innovation  within 
the  banking  industry. 


The  conversion  of  a  federal  credit  union  to  a  Massachusetts  credit  union  charter  is 
governed  by  Section  80  of  Chapter  171  of  the  General  Laws.  The  statute  establishes  the  general 
framework  under  which  a  federal  credit  union  may  incorporate  as  a  state-chartered  credit  union. 


7 

See  e.g.,  G.L.  c.168,  ss.  36-38;  G.L.  c.170,  ss.  28-29;_and  G.L.  c.172.  s.36,  governing  charter  conversions  by 
savings  banks,  co-operative  banks  and  trust  companies,  respectively. 

Q 

The  statute  provides  in  pertinent  part:  '"Any  credit  union  operating  under  a  charter  other  than  one  issued  by  the 

commonwealth  and  having  a  usual  place  of  business  therein  may,  if  authorized  by  a  vote  of  at  least  a  majority  of  its 
members  present  and  voting  at  a  meeting  specially  called  for  that  purpose,  make  application  to  the  commissioner 

4 


Through  the  application  and  approval  process  the  Division  has  established  additional  regulatory 
criteria  for  the  approval  of  bank  and  credit  union  charter  conversions.  They  include  an  assessment 
of  the  regulatory,  business  or  strategic  reasons  for  converting;  the  applicant's  financial  and 
managerial  resources;  the  competitive  effects  of  the  proposed  transaction;  whether  the  public 
convenience  and  advantage  will  be  promoted;  the  applicant's  record  of  performance  or  ability  to 
comply  with  the  Massachusetts  Community  Reinvestment  Act  (the  "CRA");9  and,  whether  other 
applicable  statutory  criteria  are  satisfied. 


Under  these  administrative  and  statutory  charter  conversion  standards,  a  converting  credit 
union  must  specifically  demonstrate  the  following:  (1)  it  is  a  well  capitalized,  well  managed 
institution  which  is  not  in  troubled  condition  (as  evidenced  by  recent  federal  and/or  state  reports 
of  examination  or  visitation);  (2)  it  is  not  converting  in  order  to  evade  informal  or  formal  remedial 
action  by  the  NCUA,  its  federal  chartering  authority;  (3)  it  will  be  able  to  continue  i.o  serve  its 
members'  deposit  and  credit  needs  as  a  state-chartered  credit  union;  (4)  its  conversion  will 
promote  public  convenience  and  advantage;  (5)  its  conversion  will ,  not  adversely  affect 
competition  among  banking  institutions;  (6)  it  will  be  able  to  meet  its  obligations  and 
responsibilities  under  the  Massachusetts  CRA  law;  (7)  its  membership  has  cast  the  necessary 
votes  to  approve  the  conversion;  (8)  statutory  lending  and  investment  limitations  are  met  or  will 


for  consent  for  incorporation  under  this  chapter.  Said  commissioner  may  grant  his  consent ...  when  satisfied  that 
the  assets  of  such  credit  union  qualify  for  investment  by  a  credit  union  incorporated  under  this  chapter.   If  any  of 
the  assets  of  the  applicant  credit  union  do  not  qualify  as  legal  investments  ...  such  consent  may  nevertheless  be 
given,  subject  to  such  terms  with  respect  to  the  time  in  which  the  same  shall  be  disposed  of  or  converted  into  legal 
assets  as  the  commissioner  may  impose..."  (Emphasis  supplied.)  The  remainder  of  the  statute  details  the 
procedures  for  the  issuance  of  a  charter  and  its  legal  effect. 

9 

See,  G.L.  c.  167,  s.  14,  and  209  CMR  46.00,  et  seq..  its  implementing  regulations. 


be  met  within  a  reasonable  period;  and,  (9)  its  proposed  charter  and  bylaws  will  comply  with 
Chapter  171  of  the  General  Laws. 


The  Division's  review  of  the  complete  application  and  comments  received  demonstrates 
that  Massachusetts  Federal  meets  the  preceding  requirements  for  conversion  to  a  state-chartered 
credit  union. 


Massachusetts  Federal  is  a  well  capitalized  and  well  managed  credit  union.  As  of 
December  31,  1996,  the  Credit  Union  had  a  net  capital  to  assets  ratio  of  20.2%  and  a  return  on 
average  assets  of  2.4%.  Its  financial  performance  compares  quite  favorably  to  its  credit  union 
industry  peers.  Moreover,  publicly  available  financial  data,  as  well  as  confidential  supervisory 
reports,  confirm  that  the  Credit  Union  has  a  strong  balance  sheet  and  earnings  record. 


Massachusetts  Federal  has  also  demonstrated  that  it  has  legitimate  and  well  thought  out 
regulatory,  business  and  strategic  reasons  for  seeking  a  state  charter.  It  is  not  converting  to 
escape  remedial  supervisory  action  by  its  current  chartering  authority.  Legal  uncertainty  over  the 
ability  of  occupational  federal  credit  unions  with  multiple  unrelated  select  employer  groups  to  add 
new  members  from  existing  groups,  in  the  short  term,  and  their  ability  to  retain  existing  or  add 
new  employer  groups  with  an  unrelated  "common  bond"  to  their  original  membership,  in  the  long 
term,  presents  potentially  significant  adverse  strategic  and  business  implications  for  Massachusetts 

>  > 

Federal.       Current  Massachusetts  credit  union  membership  eligibility  requirements  are  separate. 


See,  Supra  at  3.  note  4.  relative  to  the  AT&T  Family  Federal  Credit  Union  litigation. 


and  distinct  from,  and  more  liberal  than,  comparable  provisions  of  the  National  Credit  Union 
Act.11  Under  a  state  charter,  Massachusetts  Federal  would  be  able  to  continue  to  serve  its 
existing  field  of  membership  without  legal  uncertainty.  Moreover,  it  would  avoid  the  potential 
prospect  of  having  to  divest  multiple  unrelated  select  employer  groups  with  its  attendant  adverse 
financial  consequences. 


legislative  or  regulatory  structure  and  climate  is  not  an  impermissible  motive.  In  fact,  the  Dual 
Chartering  System's  "two  way  street"  is  designed  to  promote  such  flexibility  and  to  encourage 
charter  innovation  among  the  states  and  the  federal  government.  Financial  institutions  should  be 
able  to  choose  a  charter  that  assists  an  institution  in  attaining  strategic  business  goals  or  interests. 


Failure  to  convert  to  a  state  charter  may  also  deprive  existing  and  potentially  eligible 
members  of  Massachusetts  Federal  of  access  to  credit  union  services  until  either  Congress  acts  or 
the  United  States  Supreme  Court  renders  its  decision  in  the  AT&T  Family  Federal  Credit  Union 


G.  L.  c.  171,  ss.9-10,  which  govern  membership  by-law  provisions  for  state-chartered  credit  unions,  do  not 

contain  limiting  express  '"common  bond"  membership  eligibility  requirements.  See,  Decision  Relative  to  the 
Application  of  Pittsfield  G.E.  Employees'  Credit  Union,  Pittsfield,  Massachusetts  to  Amend  its  By-laws  Governing 
the  Associations  Which  Qualify  Persons  for  Membership,  (August  13.  1992)  at  3-5. 

'  The  ability  to  engage  in  expanded  member  business  lending  or  to  establish  out  of  state  branches  to  serve 
members  under  the  National  Credit  Union  Act  have  been  common  business  or  strategic  reasons  for  state-chartered 
credit  unions  to  convert  to  federal  charters.  For  similar  business  and  strategic  reasons,  two  Massachusetts  savings 
banks  have  converted  to  federal  savings  bank  charters  since  1993.  in  order  to  consolidate  their  interstate  operations' 
under  the  broad  and  unrestrictive  interstate  branching  authorities  accorded  federal  thrift  institutions  under  federal 
law.  See  e.g.,  Decision  Relative  to  the  Petition  of  Family  Mutual  Sa\'ings  Bank,  Haverhill,  Massachusetts  to 
Convert  to  a  Federally-chartered  Savings  Bank,  (October  26.  1995)  at  2-3. 


A  charter  conversion  for  the  purpose  of  operating  under  a  more  favorable  statutory, 


1  1 

litigation.   This  legal  uncertainty  does  not  benefit  the  Credit  Union  or  its  members.  "   The  Division 
also  notes  that  the  generally  more  restrictive  credit  union  powers  under  Chapter  171  of  the 
General  Laws  will  not  result  in  a  diminution  of  deposit  and  credit  services  available  to  members. 
Moreover,  the  state  statutory  mandate  requiring  full  insurance  for  member  shares  and  deposits 
may  result  in  additional  member  benefits.14 


The  public  convenience  and  advantage  will  be  promoted  by  the  continuation  of  credit 
union  services  to  Massachusetts  Federal's  existing  and  eligible  members.  It  will  also  preserve  the 
Credit  Union's  financial  strength  and  enhance  its  future  prospects.  Credit  Union  members, 
employees,  and  their  communities  as  well  as  local  businesses,  will  benefit  from  the  uninterrupted 
continuation  of  services,  as  well  as  continued  and  expanded  federal  and  private  industry 
sponsored  share  insurance  coverage,  under  a  state  charter. 


The  impact  on  competition  among  financial  institutions,  including  both  banks  and  credit 
unions,  resulting  from  an  approval  of  this  conversion  was  also  the  subject  of  review  by  the 
Division.  The  conversion  in  and  of  itself  will  not  directly  or  negatively  impact  other  financial 
institutions.    Massachusetts  Federal  is  an  existing  competitor  in  its  market.    The  Credit  Union's 


In  response  to  a  question  from  the  Division  at  the  March  24,  1997  public  hearing,  Massachusetts  Federal's 
Chairman  unequivocally  stated  that  the  Credit  Union  Board "s  decision  to  convert  was  based  on  long  term 
advantages  to  the  membership  and  that  they  would  not  seek  to  convert  back  to  a  federal  charter  if  the  AT&T 
Family  Federal  Credit  Union  litigation  was  ultimately  resolved  in  favor  of  the  NCUA. 

G.  L.  c.  171,  s.30  limits  the  maximum  shares  and  deposits  a  credit  union  may  accept.  It  also  requires  excess 
share  insurance  from  the  Massachusetts  Credit  Union  Share  Insurance  Corporation  ("MSIC")  for  shares  and 
deposits  in  excess  of  federal  share  insurance  limits.  As  part  of  the  charter  conversion  process,  Massachusetts 
Federal  is  seeking  continuation  of  its  share  and  deposit  insurance  from  the  National  Credit  Union  Share  Insurance 
Fund  and  also  has  applied  for  excess  insurance  from  MSIC. 
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charter  conversion  essentially  is  a  change  in  corporate  form  and  would  not  affect  competition. 
Any  subsequent   expansion  of  its  field  of  membership,   however,   would   be   subject  to  the 
membership  by-law  amendment  provisions  of  Section  10  of  Chapter  171  of  the  General  Laws.  " 
Accordingly,  the  analysis  of  the  competitive  effects  of  this  application  are  not  inconsistent  with  its 
approval. 


The  Division  has  considered  whether  Massachusetts  Federal  will  be  able  to   comply  with 

i 
the  Massachusetts  CRA  Law.    The  federal  CRA  law  does  not  apply  to  federal  credit  unions.   The 

Credit  Union's  charter  conversion  application  states  that  it  is  aware  of  and  understands  the  . 

\ 

Massachusetts  CRA.  The  Credit  Union  also  expects  to  be  in  full  compliance  with  the  CRA  based  fc 

a 

on  its  current  record  of  servicing  the  credit  needs  of  its  members,  including  low  and  moderate 
income  persons.  Massachusetts  Federal's  willingness  and  apparent  ability  to  comply  with  the 
CRA  support  approval  of  this  application.  The  Division,  however,  will  independently  verify  the 
Credit  Union's  actual  record  of  performance  under  the  CRA,  through  a  visitation  v/iihin  six 
months  of  its  conversion  to  a  state  charter. 


The  Division  also  concludes  that  Massachusetts  Federal  has  met  the  remaining  statutory 
criteria  for  approval  of  this  proposed  transaction.    The  Credit  Union  has  obtained  the  necessary 


See,  Decision  Relative  to  the  Application  ofPittsfield  G.E.  Employees'  Credit  Union,  Pittsfield,  Massachusetts 

to  Amend  its  By-laws  Governing  the  Associations  Which^Oualify  Persons  for  Membership,  (August  13,  1992)  at  3- 
5;  Decision  Relative  to  the  Application  of  Pittsfield  G.E.  Employees '  Credit  Union,  Pittsfield,  Massachusetts  to 
Amend  its  By-laws  to  Change  Both  the  Name  of  the  Credit  Union  and  the  Associations  Which  Qualify  Persons  for 
Membership,  (February  25,  1995)  at  6-9  (setting  out  the  Division's  administrative  standards  for  reviewing  credit 
union  membership  by-law  expansion  amendments). 


membership  vote  to  approve  the  conversion;  it  meets  or  will  meet  statutory  investment  and 
lending  limitations  within  a  reasonable  period;16  and,  its  proposed  charter  and  bylaws  will  comply 
with  Chapter  171  of  the  General  Laws. 


Based  upon  Massachusetts  Federal's  application  and  the  full  record  before  the  Division, 
approval  is  hereby  granted  pursuant  to  Section  80  of  Chapter  171  of  the  General  Laws  for  the 
Credit  Union  to  convert  to  state  charter  under  the  name  "Bay  State  Credit  Union;"  to  maintain 
and  operate  all  existing  banking  offices  under  the  provisions  of  Chapter  171  of  the  General 
Laws;  and,  to  designate  333  Longwood  Avenue,  Boston,  as  its  main  office  pursuant  to  Section 
8  of  Chapter  171  of  the  General  Laws. 


The  Credit  Union's  application  identifies  its  nonconforming  assets  under  Massachusetts  law,  as  of  December 
31,  1996.  They  include  approximately:  12  residential  mortgage  loans  over  $200,000;  42  consolidation  loans;  16 
business  member  loans;  and  a  $100,000,  zero  interest  share  certificate  with  the  South  End  Federal  Credit  Union. 
The  Credit  Union  has  committed  to  promptly  eliminate  most  nonconforming  assets  outstanding  on  the  effective 
date  of  conversion.  Massachusetts  Federal  also  has  requested  authority  under  G.  L.  c.  171,  s.80,  to  amortize 
existing  loans  according  to  their  terms  and  hold  nonconforming  investments  until  maturity,  provided  that  they  are 
not  renewed  at  maturity  or  otherwise  retained  except  in  conformity  with  applicable  provisions  of  Massachusetts 
credit  union  law.  Massachusetts  Federal,  however,  would  be  permitted  to  renew  its  $100,000  share  certificate  with 
South  End  Federal  Credit  Union  if  SECTION  14  of  House  35,  An  Act  Modernizing  the  Banking  Laws,  is  enacted 
into  law  in  the  1997-1998  session  of  the  General  Court.  This  legislative  recommendation  of  the  Division  would 
expressly  authorize  non-member  deposits  in  community  development  credit  unions. 

17 

The  Credit  Union's  current  by-laws  and  proposed  by-laws  were  reviewed  for  conformity  tc  Massachusetts 

credit  union  law.  Certain  proposed  by-laws  concerning  internal  management  or  corporate  governance  of  the  Credit 
Union,  such  as  provisions  on  notice  required  for  and  the  holding  of  meetings  of  the  membership,  the  minimum 
number  of  Directors  permitted  on  the  Board,  the  manner  of  conducting  or  holding  various  elections  and  votes,  and 
the  powers  afforded  the  Board  of  Directors,  were  inconsistent  with  state  requirements.  These  matters  were  brought 
to  the  attention  of  Massachusetts  Federal  and  were  addressed  during  the  Division's  internal  application  review 
process. 

»  * 

to  ■* 

Massachusetts  Federal  is  authorized  under  state  law  to  retain  and  operate  its  shared  branch  facility  with  South  - 

End  Federal  Credit  Union.  State-chartered  credit  unions,  unlike  state-chartered  banks,  are  not  subject  to  G.  L. 
c.  167C,  s.5,  which  prohibits  shared  facilities.  But  see.  House  34  An  Act  Relative  to  the  Agency  Powers  of  Banks  to 
Provide  Certain  Banking  Transactions  and  Share  Office  Locations  (A  1997-1998  legislative  recommendation  of 
the  Division  which  would  repeal  G.  L.  C.167C,  s.5). 

10 


The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)  that  the  Credit  Union's  final  by-laws  and  amended  and  restated  charter 
are  filed  with,  and  approved  by,  the  Division  and  that  said  amended  charter 
is  also  filed  with  the  Secretary  of  State; 

(2)  that  the  Credit  Union  obtain  confirmation  of  the  continuation  of 
insurance  of  its  shares  and  deposits  from  the  NCUA; 

(3)  that  the  Credit  Union  obtain  and  maintain  full  insurance  of  all  share  and 
deposit  accounts  as  required  under  Section  30  of  Chapter  171  of  the 
General  Laws; 

(4)  that  all  of  the  Credit  Union's  nonconforming  assets  and  other 
investments  are  disposed  of  or  converted  into  legal  investments  for  a 
Massachusetts  state-chartered  credit  union  no  later  than  two  years  from  the 
date  of  this  Decision;  provided,  however,  that  the  Credit  Union  may 
amortize  existing  loans  according  to  their  terms  and  retain  investments  until 
their  maturity,  and  provided  further,  that  such  loans  and  investments  are 
not  renewed  at  maturity  or  otherwise  retained  except  in  conformity  with 
applicable  provisions  of  Massachusetts  credit  union  law;  and, 

(5)  that  the  proposed  charter  conveision  be  completed  within  six  months  of 
the  date  of  this  Decision  unless  otherwise  extended  for  cause. 
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REORGANIZATION  INTO  A  MUTUAL  HOLDING  c6W&J^^JQf^Us^ts 
SUMMIT  BANK,  MEDWAY,  MASSACHUSETTS 


Vopy 


■ 


Medway  De  Novo  Savings  Bank  (the  "Petitioner"),  Medway,  Massachusetts,  is  being  formed  by 
Summit  Bank,  Medway,  Massachusetts  as  part  of  a  multi-step  reorganization  which  will  result  in  the 
formation  of  a  mutual  holding  company  known  as  Service  Bancorp,  MHC  (the  "Holding  Company"), 
headquartered  at  81  Main  Street,  Medway,  Massachusetts  and  a  subsidiary  stock  savings  bank  operating 
under  the  name  of  Summit  Bank  with  its  main  office  located  at  that  address.  Summit  Bank  had  previously 
filed  an  application,  under  its  prior  name  of  Medway  Savings  Bank,  to  reorganize  into  a  mutual  holding 
company.  That  application  was  approved  by  the  Division  of  Banks  (the  "Division")  on  December  6,  1996. 
However,  the  transaction  was  never  consummated  due  to  tax  code  and  policy  changes  by  the  Internal 
Revenue  Service  that  would  have  had  a  material  adverse  affect  on  the  bank.  In  order  to  avoid  such 
consequences,  Summit  Bank  now  proceeds  with  this  new  multi-step  transaction.  Certain  parts  of  this 
multi-step  transaction  have  required  applications  to  the  Board  of  Bank  Incorporation  which  held  a  public 
hearing  on  the  matters  before  it  on  July  10,  1997.  Applications  have  been  made  to  the  Division  for  the 
formation  of  the  mutual  holding  company  pursuant  to  Massachusetts  General  Laws  chapter  167H,  section 
3  and  the  merger  of  Summit  Bank  into  the  subsidiary  stock  bank  formed  in  the  reorganization,  Medway 
Savings  Bank,  pursuant  to  Massachusetts  General  Laws  chapter  168,  section  34  and  chapter  167H,  section 
7,  clause  2. 

The  reorganization  will  result  in  the  Petitioner  becoming  a  mutual  holding  company  with  a  stock 
savings  bank  subsidiary'.    That  subsidiary  will  initially  be  known  as  Medway  Savings  Bank.    Following 
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the  reorganization,  Summit  Bank  will  merge  with  and  into  Medway  Savings  Bank  under  the  charter  and 
by-laws  of  Medway  Savings  Bank  and  name  of  Summit  Bank  ("Subsidiary  Bank"). 

In  accordance  with  the  provisions  of  said  chapter  167H  and  168,  the  Petitioner  and  its  related 
entity  have  submitted  the  requisite  documents  and  information  relative  to  these  transactions.  Notice  has 
been  given  to  its  depositors  and  to  the  public.  The  deadline  for  filing  comments  ended  on  July  11,  1997. 
Consequently,  the  reorganization  and  merger  have  been  considered  in  conformity  with  relevant  statutory 
and  regulatory  provisions. 

The  applications  and  supporting  documents,  as  amended,  have  established  an  extensive  record  on 
these  petitions  which  have  been  reviewed  in  light  of  the  statutory  provisions  and  policies  of  the  Division. 
Those  statutory  requirements  necessitate  that,  among  other  things,  the  Division  consider  whether  the 
reorganization  will  be  unfair  to  the  depositors  of  the  Petitioner  and  whether  the  public  will  be  served  by 
this  transaction.  Similarly,  the  merger  must  be  found  to  promote  public  convenience  and  advantage, 
including  a  showing  of  net  new  benefits,  and  not  to  unreasonably  affect  competition  among  banking 
institutions.  Having  considered  the  record  established  in  these  applications,  the  Division  has  determined 
that  statutory  and  administrative  considerations  support  approval  of  the  reorganization  and  subsequent 
merger.  In  making  those  findings,  the  Division  has  noted  that  Summit  Bank  has  a  "Satisfactory"  rating 
for  its  performance  under  the  Community  Reinvestment  Act. 

In  accordance  with  these  findings  and  pursuant  to  statute,  I  hereby  approve  the  reorganization 
including  the  merger  of  Summit  Bank  with  and  into  Medway  Savings  Bank  subject  to  the  submission  to 
the  Division  of  a  favorable  tax  ruling,  opinion  of  counsel  or  other  opinion  of  recognized  experts  in  the 
field  of  taxation  no  later  than  at  the   time  of  closing  of  the  transaction  and  the  following  considerations: 


1.       The  reorganization  shall  not  be  consummated  until  all  additional  regulatory 
approvals  have  been  obtained. 
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2.  Commencing  with  the  transaction's  effective  date,  the  Division's  minimum 
capital  requirements  for  the  Subsidiary  Bank  and  the  Holding  Company  are  as 
follows: 

a.  the  Subsidiary  Bank's  Tier  1  leverage  capital  ratio  must  equal  or 
exceed  4%,  or  any  such  higher  amount  as  specified  within  any 
formal  or  informal  regulatory  action  document  required  by  the 
Division,  the  Federal  Deposit  Insurance  Corporation  or  the  Federal 
Reserve,  based  upon  the  Subsidiary  Bank's  most  recent  Federal 
Deposit  Insurance  Corporation  Report  of  Condition  and  Income 
and  any  amendments  thereto.  The  amount  of  capital  shall  be 
calculated  in  accordance  with  12  CFR  Part  325.  v 
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b.  the  Holding  Company's  consolidated  Tier  1  leverage  capital  ratio 
must  equal  or  exceed  4%,  or  any  such  higher  amount  as  specified 
within  any  formal  or  informal  regulatory  action  document  required 
by  the  Division,  the  Federal  Deposit  Insurance  Corporation  or  the 

Federal  Reserve,  based  upon  its  most  recent  call  report  or  any  jjj 

amendment  thereto  as  reported  to  the  federal  or  state  authority;  and  ■• 

c.  If  the  minimum  capital  ratios  fall  or  would  fall  below  those  stated 
in  clauses  a  and  b,  the  Commissioner  may  impose  further 
conditions  or  restrictions  on  the  payment  of  dividends.  There  will 
be  no  dividend  restrictions  other  than  those  found  in  Massachusetts 
General  Laws  chapter  172,  section  28,  so  long  as  the  minimum 
capital  ratios  set  out  herein  are  maintained. 

3.  After  the  completion  of  the  reorganization 

a.  the  Holding  Company  may  engage  in  only  such  activities  as  are 
now  or  may  hereinafter  be  activities  authorized  for  a  mutual 
holding  company  under  section  7  and  other  applicable  provisions 
of  chapter  167H;  and 

b.  the  Subsidiary  Bank  may  engage  in  any  investment  or  activity 
which  it  may  from  time  to  time  engage  in  as  a  state-chartered 
savings  bank  in  stock  form. 

4.  That  the  proposed  merger  shall  not  become  effective  until  a  Certificate  signed 
by  the  Presidents  and  Clerks  or  other  duly  authorized  officers  of  each  bank 
indicating  that  each  institution  has  complied  with  the  provisions  of 
Massachusetts  General  Laws  chapter  168,  section  34  and  chapter  167H,  section 
7,  clause  (2)  has  been  returned  with  my  endorsement  thereon. 


5.  That  Articles  of  Organization  and/or  Charter  documents  and  Articles  of  Merger 
be  placed  on  record  with  the  Office  of  the  Secretary  of  State. 

6.  That  the  proposed  merger  be  consummated  within  one  year  of  the  date  of  this 
Decision. 
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on  the  applications  relativetto ^Bffi  or  Massachusetts 

REORGANIZATION  INTO  A  MUTUAL  HOLDING  Cut$H$W$PFJ 
UNIBANK  FOR  SAVINGS,  WHITINSVILLE,  MASSACHUSETTS 

UFS  Savings  Bank  (the  "Petitioner"),  Whitinsville,  Massachusetts,  is  being  formed  by  UniBank 
for  Savings,  Whitinsville,  Massachusetts  as  part  of  a  multi-step  reorganization  which  will  result  in  the 
formation  of  a  mutual  holding  company  known  as  UFS  Bancorp  (the  "Holding  Company"),  headquartered 
at  49  Church  Street,  Whitinsville,  Massachusetts  and  a  subsidiary  stock  savings  bank  operating  under  the 
name  of  UniBank  for  Savings  with  its  main  office  located  at  that  address.  UniBank  for  Savings  had 
previously  filed  an  application,  to  reorganize  into  a  mutual  holding  company.  That  application  was 
approved  by  the  Division  of  Banks  (the  "Division")  on  September  30,  1996.  However,  the  transaction  was 
never  consummated  due  to  tax  code  and  policy  changes  by  the  Internal  Revenue  Service  that  would  have 
had  a  material  adverse  affect  on  the  bank.  In  order  to  avoid  such  consequences,  UniBank  for  Savings  now 
proceeds  with  this  new  multi-step  transaction.  Certain  parts  of  this  multi-step  transaction  have  required 
applications  to  the  Board  of  Bank  Incorporation  which  held  a  public  hearing  on  the  matters  before  it  on 
July  10,  1997.  Applications  have  been  made  to  the  Division  for  the  formation  of  the  mutual  holding 
company  pursuant  to  Massachusetts  General  Laws  chapter  167H,  section  3  and  the  merger  of  UniBank 
for  Savings  into  the  subsidiary  stock  bank  formed  in  the  reorganization,  UniBank  Interim  Savings  Bank, 
pursuant  to  Massachusetts  General  Laws  chapter  168,  section  34  and  chapter  167H,  section  7,  clause  2. 

The  reorganization  will  result  in  the  Petitioner  becoming  a  mutual  holding  company  with  a  stock 
savings  bank  subsidiary.   That  subsidiary  will  initially  be  known  as  UniBank  Interim  Savings  Bank. 
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Following  the  reorganization,  UniBank  for  Savings  will  merge  with  and  into  UniBank  Interim  Savings 
Bank  under  the  charter  and  by-laws  of  UniBank  Interim  Savings  Bank  and  name  of  UniBank  for  Savings 
("Subsidiary  Bank"). 

In  accordance  with  the  provisions  of  said  chapter  167H  and  168,  the  Petitioner  and  its  related 
entity  have  submitted  the  requisite  documents  and  information  relative  to  these  transactions.  Notice  has 
been  given  to  its  depositors  and  to  the  public.  The  deadline  for  filing  comments  ended  on  July  11,  1997. 
Consequently,  the  reorganization  and  merger  have  been  considered  in  conformity  with  relevant  statutory 
and  regulatory  provisions. 

The  applications  and  supporting  documents,  as  amended,  have  established  an  extensive  record  on 
these  petitions  which  have  been  reviewed  in  light  of  the  statutory  provisions  and  policies  of  the  Division. 
Those  statutory  requirements  necessitate  that,  among  other  things,  the  Division  consider  whether  the 
reorganization  will  be  unfair  to  the  depositors  of  the  Petitioner  and  whether  the  public  will  be  served  by 
this  transaction.  Similarly,  the  merger  must  be  found  to  promote  public  convenience  and  advantage, 
including  a  showing  of  net  new  benefits,  and  not  to  unreasonably  affect  competition  among  banking 
institutions.  Having  considered  the  record  established  in  these  applications,  the  Division  has  determined 
that  statutory  and  administrative  considerations  support  approval  of  the  reorganization  and  subsequent 
merger.  In  making  those  findings,  the  Division  has  noted  that  UniBank  for  Savings  has  a  "Outstanding" 
rating  for  its  performance  under  the  Community  Reinvestment  Act. 

In  accordance  with  these  findings  and  pursuant  to  statute,  I  hereby  approve  the  reorganization 
including  the  merger  of  UniBank  for  Savings  with  and  into  UniBank  Interim  Savings  Bank  subject  to  the 
submission  to  the  Division  of  a  favorable  tax  ruling,  opinion  of  counsel  or  other  opinion  of  recognized 
experts  in  the  field  of  taxation  no  later  than  at  the  time  of  closing  of  the  transaction  and  the  following 
considerations: 
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1.  The  reorganization  shall  not  be  consummated  until  all  additional  regulatory 
approvals  have  been  obtained. 

2.  Commencing  with  the  transaction's  effective  date,  the  Division's  minimum 
capital  requirements  for  the  Subsidiary  Bank  and  the  Holding  Company  are  as 
follows: 

a.  the  Subsidiary  Bank's  Tier  1  leverage  capital  ratio  must  equal  or 
exceed  4%,  or  any  such  higher  amount  as  specified  within  any 
formal  or  informal  regulatory  action  document  required  by  the 
Division,  the  Federal  Deposit  Insurance  Corporation  or  the  Federal 
Reserve,  based  upon  the  Subsidiary  Bank's  most  recent  Federal 
Deposit  Insurance  Corporation  Report  of  Condition  and  Income 
and  any  amendments  thereto.  The  amount  of  capital  shall  be 
calculated  in  accordance  with  12  CFR  Part  325. 

b.  the  Holding  Company's  consolidated  Tier  1  leverage  capital  ratio 
must  equal  or  exceed  4%,  or  any  such  higher  amount  as  specified 
within  any  formal  or  informal  regulatory  action  document  required 
by  the  Division,  the  Federal  Deposit  Insurance  Corporation  or  the 
Federal  Reserve,  based  upon  its  most  recent  call  report  or  any 
amendment  thereto  as  reported  to  the  federal  or  state  authority;  and 

c.  If  the  minimum  capital  ratios  fall  or  would  fall  below  those  stated 
in  clauses  a  and  b,  the  Commissioner  may  impose  further 
conditions  or  restrictions  on  the  payment  of  dividends.  There  will 
be  no  dividend  restrictions  other  than  those  found  in  Massachusetts 
General  Laws  chapter  172,  section  28,  so  long  as  the  minimum 
capital  ratios  set  out  herein  are  maintained. 

3.  After  the  completion  of  the  reorganization 

a.  the  Holding  Company  may  engage  in  only  such  activities  as  are 
now  or  may  hereinafter  be  activities  authorized  for  a  mutual 
holding  company  under  section  7  and  other  applicable  provisions 
of  chapter  167H;  and 

b.  the  Subsidiary  Bank  may  engage  in  any  investment  or  activity 
which  it  may  from  time  to  time  engage  in  as  a  state-chartered 
savings  bank  in  stock  form. 

4.  That  the  proposed  merger  shall  not  become  effective  until  a  Certificate  signed 
by  the  Presidents  and  Clerks  or  other  duly  authorized  officers  of  each  bank 
indicating  that  each  institution  has  complied  with  the  provisions  of 
Massachusetts  General  Laws  chapter  168,  section  34  and  chapter  167H,  section 
7,  clause  (2)  has  been  returned  with  my  endorsement  thereon. 


5.  That  Articles  of  Organization  and/or  Charter  documents  and  Articles  of  Merger 
be  placed  on  record  with  the  Office  of  the  Secretary  of  State. 

6.  That  the  proposed  merger  be  consummated  within  one  year  of  the  date  of  this 
Decision. 
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DECISION 

ON  THE  APPLICATIONS  RELATIVE  TO  THE 

REORGANIZATION  INTO  A  MUTUAL  HOLDING  COMPANY  BY 

SUMMIT  BANK,  MED  WAY,  MASSACHUSETTS 


Medway  De  Novo  Savings  Bank  (the  "Petitioner"),  Medway,  Massachusetts,  is  being  formed  by 
Summit  Bank,  Medway,  Massachusetts  as  part  of  a  multi-step  reorganization  which  will  result  in  the 
formation  of  a  mutual  holding  company  known  as  Service  Bancorp,  MHC  (the  "Holding  Company"), 
headquartered  at  81  Main  Street,  Medway,  Massachusetts  and  a  subsidiary  stock  savings  bank  operating 
under  the  name  of  Summit  Bank  with  its  main  office  located  at  that  address.  Summit  Bank  had  previously 
filed  an  application,  under  its  prior  name  of  Medway  Savings  Bank,  to  reorganize  into  a  mutual  holding 
company.  That  application  was  approved  by  the  Division  of  Banks  (the  "Division")  on  December  6,  1 996. 
However,  the  transaction  was  never  consummated  due  to  tax  code  and  policy  changes  by  the  Internal 
Revenue  Service  that  would  have  had  a  material  adverse  affect  on  the  bank.  In  order  to  avoid  such 
consequences,  Summit  Bank  now  proceeds  with  this  new  multi-step  transaction.  Certain  parts  of  this 
multi-step  transaction  have  required  applications  to  the  Board  of  Bank  Incorporation  which  held  a  public 
hearing  on  the  matters  before  it  on  July  10,  1997.  Applications  have  been  made  to  the  Division  for  the 
formation  of  the  mutual  holding  company  pursuant  to  Massachusetts  General  Laws  chapter  167H,  section 
3  and  the  merger  of  Summit  Bank  into  the  subsidiary'  stock  bank  formed  in  the  reorganization,  Medway 
Savings  Bank,  pursuant  to  Massachusetts  General  Laws  chapter  168.  section  34  and  chapter  167H,  section 
7,  clause  2. 

The  reorganization  will  result  in  the  Petitioner  becoming  a  mutual  holding  company  with  a  stock 
savings  bank  subsidiary.    That  subsidiary  will  initialK  be  known  as  Medwav  Savincs  Bank     Following 
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the  reorganization,  Summit  Bank  will  merge  with  and  into  Medway  Savings  Bank  under  the  charter  and 
by-laws  of  Medway  Savings  Bank  and  name  of  Summit  Bank  ("Subsidiary  Bank"). 

In  accordance  with  the  provisions  of  said  chapter  167H  and  168,  the  Petitioner  and  its  related 
entity  have  submitted  the  requisite  documents  and  information  relative  to  these  transactions.  Notice  has 
been  given  to  its  depositors  and  to  the  public.  The  deadline  for  filing  comments  ended  on  July  11,  1997. 
Consequently,  the  reorganization  and  merger  have  been  considered  in  conformity  with  relevant  statutory 
and  regulatory  provisions. 

The  applications  and  supporting  documents,  as  amended,  have  established  an  extensive  record  on 
these  petitions  which  have  been  reviewed  in  light  of  the  statutory  provisions  and  policies  of  the  Division. 
Those  statutory  requirements  necessitate  that,  among  other  things,  the  Division  consider  whether  the 
reorganization  will  be  unfair  to  the  depositors  of  the  Petitioner  and  whether  the  public  will  be  served  by 
this  transaction.  Similarly,  the  merger  must  be  found  to  promote  public  convenience  and  advantage, 
including  a  showing  of  net  new  benefits,  and  not  to  unreasonably  affect  competition  among  banking 
institutions.  Having  considered  the  record  established  in  these  applications,  the  Division  has  determined 
that  statutory  and  administrative  considerations  support  approval  of  the  reorganization  and  subsequent 
merger.  In  making  those  findings,  the  Division  has  noted  that  Summit  Bank  has  a  "Satisfactory"  rating 
for  its  performance  under  the  Community  Reinvestment  Act. 

In  accordance  with  these  findings  and  pursuant  to  statute,  I  hereby  approve  the  reorganization 
including  the  merger  of  Summit  Bank  with  and  into  Medway  Savings  Bank  subject  to  the  submission  to 
the  Division  of  a  favorable  tax  ruling,  opinion  of  counsel  or  other  opinion  of  recognized  experts  in  the 
field  of  taxation  no  later  than  at  the   time  of  closing  of  the  transaction  and  the  following  considerations: 


1.       The  reorganization  shall  not  be  consummated  until  all  additional  regulatory 
approvals  have  been  obtained. 


2.  Commencing  with  the  transaction's  effective  date,  the  Division's  minimum 
capital  requirements  for  the  Subsidiary  Bank  and  the  Holding  Company  are  as 
follows: 


a.  the  Subsidiary  Bank's  Tier  1  leverage  capital  ratio  must  equal  or 
exceed  4%,  or  any  such  higher  amount  as  specified  within  any 
formal  or  informal  regulatory  action  document  required  by  the 
Division,  the  Federal  Deposit  Insurance  Corporation  or  the  Federal 
Reserve,  based  upon  the  Subsidiary  Bank's  most  recent  Federal 
Deposit  Insurance  Corporation  Report  of  Condition  and  Income 
and  any  amendments  thereto.  The  amount  of  capital  shall  be 
calculated  in  accordance  with  12  CFR  Part  325. 

b.  the  Holding  Company's  consolidated  Tier  1  leverage  capital  ratio 
must  equal  or  exceed  4%,  or  any  such  higher  amount  as  specified 
within  any  formal  or  informal  regulatory  action  document  required 
by  the  Division,  the  Federal  Deposit  Insurance  Corporation  or  the 
Federal  Reserve,  based  upon  its  most  recent  call  report  or  any 
amendment  thereto  as  reported  to  the  federal  or  state  authority;  and 
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c.  If  the  minimum  capital  ratios  fall  or  would  fall  below  those  stated 
in  clauses  a  and  b,  the  Commissioner  may  impose  further 
conditions  or  restrictions  on  the  payment  of  dividends.  There  will 
be  no  dividend  restrictions  other  than  those  found  in  Massachusetts 
General  Laws  chapter  172,  section  28,  so  long  as  the  minimum 
capital  ratios  set  out  herein  are  maintained. 

3.       After  the  completion  of  the  reorganization 

a.  the  Holding  Company  may  engage  in  only  such  activities  as  are 
now  or  may  hereinafter  be  activities  authorized  for  a  mutual 
holding  company  under  section  7  and  other  applicable  provisions 
of  chapter  167H;  and 

b.  the  Subsidiary  Bank  may  engage  in  any  investment  or  activity 
which  it  may  from  time  to  time  engage  in  as  a  state-chartered 
savings  bank  in  stock  form. 


That  the  proposed  merger  shall  not  become  effective  until  a  Certificate  signed 
by  the  Presidents  and  Clerks  or  other  duly  authorized  officers  of  each  bank 
indicating  that  each  institution  has  complied  with  the  provisions  of 
Massachusetts  General  Laws  chapter  168.  section  34  and  chapter  16711,  section 
7,  clause  (2)  has  been  returned  with  my  endorsement  thereon. 
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5 .  That  Articles  of  Organization  and/or  Charter  documents  and  Articles  of  Merger 
be  placed  on  record  with  the  Office  of  the  Secretary  of  State. 

6.  That  the  proposed  merger  be  consummated  within  one  year  of  the  date  of  this 
Decision. 


August  13,  1997 


Date 
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DECISION 

ON  THE  APPLICATIONS  RELATIVE  TO  THE 

REORGANIZATION  INTO  A  MUTUAL  HOLDING  COMPANY  BY 

HUDSON  SAVINGS  BANK,  HUDSON,  MASSACHUSETTS 


Assabet  Valley  Savings  Bank  (the  "Petitioner"),  Hudson,  Massachusetts,  is  being  formed  by 
Hudson  Savings  Bank,  Hudson,  Massachusetts  as  part  of  a  multi-step  reorganization  which  will  result  in 
the  formation  of  a  mutual  holding  company  known  as  Assabet  Valley  Bancorp  (the  "Holding  Company"), 
headquartered  at  42  Main  Street,  Hudson,  Massachusetts  and  a  subsidiary  stock  savings  bank  operating 
under  the  name  of  Hudson  Savings  Bank  with  its  main  office  located  at  that  address.  Hudson  Savings 
Bank  had  previously  filed  an  application,  to  reorganize  into  a  mutual  holding  company.  That  application 
was  approved  by  the  Division  of  Banks  (the  "Division")  on  September  30,  1996.  However,  the  transaction 
was  never  consummated  due  to  tax  code  and  policy  changes  by  the  Internal  Revenue  Service  that  would 
have  had  a  material  adverse  affect  on  the  bank.  In  order  to  avoid  such  consequences,  Hudson  Savings 
Bank  now  proceeds  with  this  new  multi-step  transaction.  Certain  parts  of  this  multi-step  transaction  have 
required  applications  to  the  Board  of  Bank  Incorporation  which  held  a  public  hearing  on  the  matters  before 
it  on  July  10,  1997.  Applications  have  been  made  to  the  Division  for  the  formation  of  the  mutual  holding 
company  pursuant  to  Massachusetts  General  Laws  chapter  167H,  section  3  and  the  merger  of  Hudson 
Savings  Bank  into  the  subsidiary  stock  bank  formed  in  the  reorganization,  Hudson  Interim  Savings  Bank, 
pursuant  to  Massachusetts  General  Laws  chapter  168,  section  34  and  chapter  167H,  section  7,  clause  2. 


I 


The  reorganization  will  result  in  the  Petitioner  becoming  a  mutual  holding  company  with  a  stock 
savings  bank  subsidiary.    That  subsidiary  will  initially  be  known  as  Hudson  Interim  Savings  Bank. 
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Following  the  reorganization,  Hudson  Savings  Bank  will  merge  with  and  into  Hudson  Interim  Savings 
Bank  under  the  charter  and  by-laws  of  Hudson  Interim  Savings  Bank  and  name  of  Hudson  Savings  Bank 
("Subsidiary  Bank"). 

In  accordance  with  the  provisions  of  said  chapter  167H  and  168,  the  Petitioner  and  its  related 
entity  have  submitted  the  requisite  documents  and  information  relative  to  these  transactions.  Notice  has 
been  given  to  its  depositors  and  to  the  public.  The  deadline  for  filing  comments  ended  on  July  11,  1997. 
Consequently,  the  reorganization  and  merger  have  been  considered  in  conformity  with  relevant  statutory 
and  regulatory  provisions. 

The  applications  and  supporting  documents,  as  amended,  have  established  an  extensive  record  on 
these  petitions  which  have  been  reviewed  in  light  of  the  statutory  provisions  and  policies  of  the  Division. 
Those  statutory  requirements  necessitate  that,  among  other  things,  the  Division  consider  whether  the 
reorganization  will  be  unfair  to  the  depositors  of  the  Petitioner  and  whether  the  public  will  be  served  by 
this  transaction.  Similarly,  the  merger  must  be  found  to  promote  public  convenience  and  advantage, 
including  a  showing  of  net  new  benefits,  and  not  to  unreasonably  affect  competition  among  banking 
institutions.  Having  considered  the  record  established  in  these  applications,  the  Division  has  determined 
that  statutory  and  administrative  considerations  support  approval  of  the  reorganization  and  subsequent 
merger.  In  making  those  findings,  the  Division  has  noted  that  Hudson  Savings  Bank  has  a  "Satisfactory" 
rating  for  its  performance  under  the  Community  Reinvestment  Act. 

In  accordance  with  these  findings  and  pursuant  to  statute,  I  hereby  approve  the  reorganization 
including  the  merger  of  Hudson  Savings  Bank  with  and  into  Hudson  Interim  Savings  Bank  subject  to  the 
submission  to  the  Division  of  a  favorable  tax  ruling,  opinion  of  counsel  or  other  opinion  of  recognized 
experts  in  the  field  of  taxation  no  later  than  at  the  time  of  closing  of  the  transaction  and  the  following 
considerations: 


. 


1.  The  reorganization  shall  not  be  consummated  until  all  additional  regulatory 
approvals  have  been  obtained. 

2.  Commencing  with  the  transaction's  effective  date,  the  Division's  minimum 
capital  requirements  for  the  Subsidiary  Bank  and  the  Holding  Company  are  as 
follows: 

a.  the  Subsidiary  Bank's  Tier  1  leverage  capital  ratio  must  equal  or 
exceed  4%,  or  any  such  higher  amount  as  specified  within  any 
formal  or  informal  regulatory  action  document  required  by  the 
Division,  the  Federal  Deposit  Insurance  Corporation  or  the  Federal 
Reserve,  based  upon  the  Subsidiary  Bank's  most  recent  Federal 
Deposit  Insurance  Corporation  Report  of  Condition  and  Income 
and  any  amendments  thereto.     The  amount  of  capital  shall  be 

calculated  in  accordance  with  12  CFR  Part  325.  ■■ 

*  .. 

b.  the  Holding  Company's  consolidated  Tier  1  leverage  capital  ratio 

must  equal  or  exceed  4%,  or  any  such  higher  amount  as  specified 
within  any  formal  or  informal  regulatory  action  document  required 
by  the  Division,  the  Federal  Deposit  Insurance  Corporation  or  the 
Federal  Reserve,  based  upon  its  most  recent  call  report  or  any 
amendment  thereto  as  reported  to  the  federal  or  state  authority;  and 

c.  If  the  minimum  capital  ratios  fall  or  would  fall  below  those  stated 
in  clauses  a  and  b,  the  Commissioner  may  impose  further 
conditions  or  restrictions  on  the  payment  of  dividends.  There  will 
be  no  dividend  restrictions  other  than  those  found  in  Massachusetts 
General  Laws  chapter  172,  section  28,  so  long  as  the  minimum 
capital  ratios  set  out  herein  are  maintained. 

3.  After  the  completion  of  the  reorganization 

a.  the  Holding  Company  may  engage  in  only  such  activities  as  are 
now  or  may  hereinafter  be  activities  authorized  for  a  mutual 
holding  company  under  section  7  and  other  applicable  provisions 
of  chapter  167H;  and 

b.  the  Subsidiary  Bank  may  engage  in  any  investment  or  activity 
which  it  may  from  time  to  time  engage  in  as  a  state-chartered 
savings  bank  in  stock  form. 

4.  That  the  proposed  merger  shall  not  become  effective  until  a  Certificate  signed 
by  the  Presidents  and  Clerks  or  other  duly  authorized  officers  of  each  bank 
indicating  that  each  institution  has  complied  with  the  provisions  of 
Massachusetts  General  Laws  chapter  168,  section  34  and  chapter  167H,  section 
7,  clause  (2)  has  been  returned  with  my  endorsement  thereon. 


Lf. 


5.      That  Articles  of  Organization  and/or  Charter  documents  and  Articles  of  Merger 
be  placed  on  record  with  the  Office  of  the  Secretary  of  State. 


6.      That  the  proposed  merger  be  consummated  within  one  year  of  the  date  of  this 
Decision. 
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IN  THE  MATTER  OF  FALMOUTH  BANCORP,  INC. 

PETITION  TO  ACQUIRE  THE  CAPITAL  STOCK  OF 

FALMOUTH  CO-OPERATIVE  BANK,  FALMOUTH,  MASSACHUSETTS 

Falmouth  Co-operative  Bank  (the  "Bank"),  Falmouth,  Massachusetts,  a  state-chartered  co-operative 
bank  and  Falmouth  Bancorp,  Inc.  (the  "Petitioner"),  a  recently  organized  Delaware  corporation,  have  filed 
with  the  Division  of  Banks  (the  "Division")  for  approval  of  an  Agreement  and  Plan  of  Reorganization  (the 
"Plan")  dated  as  of  November  25,  1996.  Under  the  terms  of  said  Plan,  the  Petitioner  will  acquire  all  of 
the  issued  and  outstanding  shares  of  the  Bank's  common  stock,  other  than  shares  held  by  stockholders 
asserting  dissenters'  rights,  in  exchange  for  shares  of  the  Petitioner's  common  stock  pursuant  to  the 
provisions  of  Massachusetts  General  Laws  chapter  172,  section  26B.  The  Bank  will  then  become  a  wholly 
owned  subsidiary  of  the  Petitioner  as  a  result  of  this  corporate  reorganization. 


In  accordance  with  the  provisions  of  said  section  26B,  the  Petitioner  and  the  Bank  have  submitted 
the  requisite  certificates  of  approval  by  their  respective  authorized  officers.  Notices  have  been  given  to 
stockholders  of  the  Bank  and  to  the  public.  The  deadline  for  filing  comments  has  passed.  Consequently, 
the  Plan  has  been  considered  in  conformity  with  the  cited  statutory  provisions. 

With  reference  to  this  petition,  no  bank  expansion  in  the  form  of  either  a  merger  or  multibank 
holding  company  acquisition  is  involved,  thus  bank  competition  will  not  be  adversely  affected  by  approval 
of  the  proposed  transaction.  According  to  information  provided  in  the  application,  the  Bank's  services 
will  not  be  affected  as  a  result  of  this  acquisition.  The  Petitioner  believes  that  a  holding  company 
structure  will  provide  flexibility  for  meeting  the  future  financial  needs  of  the  Bank  or  other  subsidiaries 


TEL  (617)  727-3145    #    FAX  (617)  727-0607    *   TDD  (617)  727-7625    *    http://www.state.ma.us/dob/ 


-2- 


of  the  Petitioner  and  for  responding  to  competitive  conditions  in  the  financial  services  industry  as  a 
community  bank.  Upon  review,  the  Bank  was  found  to  have  a  "Satisfactory"  rating  in  the  most  recent 
examination  of  its  performance  under  the  Community  Reinvestment  Act.  Therefore,  public  convenience 
and  advantage  considerations  support  approval  of  this  petition.  The  Division's  economic  and  financial 
reviews  were  also  found  to  weigh  in  favor  of  this  application. 

Therefore,  based  upon  the  review  of  the  record  of  this  application  and  a  determination  that  the 
provisions  of  said  section  26B  have  been  met,  approval  is  hereby  granted  for  the  Petitioner's  acquisition 
of  the  Bank  through  this  reorganization,  subject  to  the  following  provisions: 

1 .  After  the  completion  of  the  reorganization  of  the  Bank  into  the  holding 
company  structure  the  following  investments  and  activities  shall  be 
authorized: 

(a)  Falmouth  Bancorp,  Inc.  may  engage  directly  or  indirectly 
in  only  such  activities  as  are  now  or  may  hereafter  be 
proper  activities  for  bank  holding  companies  registered 
under  the  Federal  Bank  Holding  Company  Act  of  1956, 
as  amended; 

(b)  the  Bank  may  engage  in  any  investment  or  activity  which 
the  Bank  may  from  time  to  time  engage  in  as  a 
Massachusetts-chartered  co-operative  bank;  and 

* 

(c)  Falmouth  Bancorp,  Inc.  and  the  Bank  may  engage  in  any 
other  investment  or  activity  hereafter  authorized  by  the 
Commissioner  of  Banks  under  applicable  law. 

2.  Commencing  with  the  effective  date  of  the  acquisition,  the  Division's 
minimum  capital  requirements  for  the  Bank  and  Falmouth  Bancorp,  Inc. 
are  as  follows: 

(a)  the  Bank's  Tier  1  capital  ratio  must  equal  or  exceed  4%, 
or  any  such  higher  amount  as  specified  within  any  formal 
or  informal  regulatory  action  document  required  by  the 
Division,  the  Federal  Deposit  Insurance  Corporation  or 
the  Federal  Reserve,  based  upon  the  Bank's  most  recent 
Federal  Deposit  Insurance  Corporation  Report  of 
Conditi6n  and  Income  and  any  amendments  thereto.  The 
amount  of  capital  and  assets  shall  be  calculated  in 
accordance  with  12  CFR  Part  325; 


(b)  Falmouth  Bancorp,  Inc.'s  consolidated  Tier  1  capital 
ratio  must  equal  or  exceed  4%  or  any  such  higher 
amount  as  specified  within  any  formal  or  informal 
regulatory  action  document  required  by  the  Division,  the 
Federal  Deposit  Insurance  Corporation  or  the  Federal 
Reserve,  based  upon  its  most  recent  call  report  or  any 
amendment  thereto  as  reported  to  the  federal  or  state 
authority;  and 


1 


(c)         if  the  minimum  capital  ratios  fall  or  would  fall  below 


i 


those  stated  in  clauses  (a)  and  (b),  the  Commissioner 

may  impose  further  conditions  or  restrictions  on  the 

payment  of  dividends.      There   will   be  no   dividend 

restrictions  except  as  hereinafter  provided  other  than 

those  found  in  Massachusetts  General  Laws  chapter  1 72, 

section  28,  so  long  as  the  minimum  capital  ratios  set  out  ,  . 

herein  are  maintained. 

- . 

3.  This  acquisition  shall  conform  with  and  become  effective  in  accordance  j 

with   the   provisions   of  Section   2   of  the   Agreement   and   Plan   of  • 

Reorganization. 

4.  In  conjunction  with  the  Bank's  conversion  to  stock,  issues  were  raised  as 
to  the  payments  of  dividends,  management  and  future  management 
contracts  and  compensation  agreements  as  well  as  stock  options,  grant  or 
other  similar  plans.  Those  matters  were  specifically  addressed  in  the 
Division's  letter  of  June  27,  1995.  Certain  requirement  as  specified 
therein  were  to  remain  in  effect  for  the  three  years  following  the 
conversion.  Accordingly,  those  requirements  are  herein  also  made 
applicable  to  Falmouth  Bancorp,  Inc.  until  March  28,  1999. 

In  conjunction  with  the  acquisition  plan,  the  Petitioner  is  also  requesting  the  Commissioner  of 

Banks'  approval  under  209  CMR33.08(6)(c)  to  acquire  all  of  the  outstanding  common  stock  of  the  Bank. 

The  Bank  is  a  state-chartered  co-operative  bank  which  converted  from  mutual  to  stock  form  under 

Massachusetts  General  Laws  chapter  170,  section  26C  and  209  CMR  33.00  et  seq..  on  March  28,  1996. 

Consequently,  the  three-year   stock  acquisition  restrictions  of  209  CMR  33.08(6)(c)   apply  to  any 

acquisition  of  more  than  10%  of  the  Bank's  stock.   For  the  reasons  cited  above  as  well  as  in  the  internal 

nature  of  this  corporate  structure  change,  the  Petitioner's  request  for  approval  under  209  CMR33.08(6)(c), 

is  granted  in  order  to  give  effect  to  the  Petitioner's  and  the  Bank's  Agreement  and  Plan  of  Reorganization 

under  Massachusetts  General  Laws  chapter  172,  section  26B.   However,  pursuant  to  the  third  paragraph 
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of  said  section  26B,  the  stock  acquisition  restrictions  of  209  CMR  33.08(6)(c),  previously 

applicable  to  the  Bank's  stock  shall  hereafter  apply  to  the  stock  of  Falmouth  Bancorp,  Inc.,  until  their 

expiration  on  March  28,  1999. 
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Commissioner  of  Banks 
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SOUTH  WEYMOUTH  SAVINGS  BANK,  SOUTH  WEYMOUTH,  MASSACHUSETTS 

WITH  AND  INTO 
WEYMOUTH  SAVINGS  BANK,  WEYMOUTH,  MASSACHUSETTS 


Pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter  168,  section  34,  Weymouth 
Savings  Bank  ("Weymouth"  or  the  "Petitioner"),  Weymouth,  Massachusetts  seeks  approval  to  merge  with 
South  Weymouth  Savings  Bank  ("South  Weymouth"),  South  Weymouth,  Massachusetts.  Under  the  terms 
of  the  Agreement  and  Plan  of  Merger  (the  "Merger  Agreement")  dated  as  of  May  27,  1997,  South 
Weymouth  will  merge  with  and  into  Weymouth  under  the  charter  and  by-laws  of  Weymouth  and  name 
of  "Bank  of  Weymouth"  or  some  "other  name  acceptable  to  each  bank".  At  the  time  of  filing  the 
application  with  the  Division  of  Banks  (the  "Division"),  the  banks  stated  that  the  name  of  the  continuing 
bank  would  be  Bank  of  Weymouth.  Subsequently,  during  the  Division's  review  process,  the  governing 
boards  of  Weymouth  and  South  Weymouth  indicated  an  intent  to  change  the  name  of  the  continuing  bank 
to  "South  Shore  Savings  Bank".  The  Division  has  noted  that  corporators  for  each  bank  are  scheduled  to 
vote  in  September  on  that  proposed  name  change.  The  main  office  of  South  Weymouth  and  all  of  its 
other  banking  offices  will  become  banking  offices  of  the  continuing  bank. 

Notice  of  the  application  has  been  posted  and  published.  The  time  period  for  interested  parties 
to  submit  comments  has  passed.  Accordingly,  all  documents  and  materials  related  to  this  transaction  have 
been  reviewed.  That  record  has  been  considered  with  regard  to  the  financial  and  managerial  resources 
of  each  bank,  the  competitive  effects  of  the  proposed  transaction,  the  interests  of  the  depositors  of  each 


IN  THE  MATTER  OF  THE  MERGER  OF 
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bank,  the  future  prospects  of  the  institutions  and  the  convenience  and  needs  of  the  communities  to  be 
served  by  the  consolidated  entity  as  well  as  the  performance  of  each  bank  under  the  Community 
Reinvestment  Act  ("CRA"). 

Weymouth  is  a  state-chartered  savings  bank  in  mutual  form.   As  of  March  31,  1997,  it  had  total 
assets  of  approximately  $178.5  million.   Weymouth  has  three  banking  offices  located  in  Weymouth  and 
one  banking  office  located  in  Braintree.   It  has  three  wholly  owned  subsidiaries:  First  Weymouth 
Corporation;  The  1833  Corporation  and  Fourth  Weymouth  Corporation.    First  Weymouth  Corporation 

« 

maintains  equipment  and  other  assets  acquired  primarily  for  the  Bank  and  leases  and  develops  real  estate. 
The  1833  Corporation  buys  and  sells  securities  for  its  own  account  and  investment.  In  June  1997,  the 
Division  approved  the  establishment  of  Fourth  Weymouth  Corporation  as  a  wholly  owned  subsidiary  of 
Weymouth  for  the  purpose  of  holding  title  to  real  estate  to  be  acquired  relative  to  a  proposed  branch 
office. 

South  Weymouth  is  a  state-chartered  savings  bank  in  mutual  form.  As  of  March  31,  1997,  it  had 
total  assets  of  $285  million.  It  operates  six  banking  offices  located  in  the  communities  of  East  Weymouth, 
South  Weymouth,  Hanover,  East  Bridgewater  and  Weymouth.  South  Weymouth  owns  two  wholly  owned 
subsidiaries.  South  Weymouth  Security  Corporation  buys,  sells  and  holds  securities.  The  1868 
Corporation  leases  equipment  to  South  Weymouth. 

The  primary  service  area  for  Weymouth  is  Norfolk  County.  South  Weymouth's  primary  service 
area  covers  both  Norfolk  County  and  Plymouth  County.  The  continuing  bank's  primary  service  area 
remains  entirely  within  both  of  the  above  counties.  Although  both  banks  operate  within  Norfolk  County, 
officially,  there  is  only  one  municipality,  Weymouth,  in  which  both  banks  have  banking  offices.  The 
Division's  review  noted  that  the  combined  entity  would  control  a  significant  percentage  of  deposits  in 


Weymouth.1  Accordingly,  the  competitive  effects  of  the  proposed  transaction  have  been  carefully 
considered.  The  Division  focused  on  the  availability  of  other  banking  options  for  the  public  in  that  area. 
The  Division  noted  that  a  diverse  number  of  competing  financial  institutions  operate  in  Weymouth.  They 
include  commercial  banks  as  well  as  thrift  institutions  and  represent  seven  such  institutions  and  eleven 
banking  offices.  Accordingly,  the  review  of  the  transaction's  impact  on  competition  does  not  raise  any 
concerns  which  would  preclude  its  approval. 

The  application  notes  that  the  continuing  institution's  Board  of  Trustees  will  consist  of  all  of  the 
persons  occupying  such  positions  with  both  Weymouth  and  South  Weymouth  immediately  prior  to  the 
consummation  of  the  merger.  The  management  of  the  combined  bank  is  also  detailed  in  the  application 
documents.  The  applicant  bank  argues  that  the  combined  institution  will  produce  some  economies  and 
service  capabilities  that  may  save  costs.  Moreover,  upon  consolidation,  the  continuing  bank  will  meet  all 
required  capital  standards.  Accordingly,  upon  review,  financial  and  managerial  considerations  support  the 
application. 

The  Division  has  also  considered  whether  public  convenience  and  advantage  will  be  promoted  by 
this  proposed  transaction.  The  application  documents  provide  examples  of  the  benefits  which  will  result 
from  the  merger.  The  continuing  bank  will  have  an  extended  branch  office  network.  In  particular, 
customers  of  Weymouth  will  now  have  access  to  banking  offices  in  Hanover  and  East  Bridgewater.  The 
application  also  indicates  that  there  are  some  products  and  services  currently  offered  by  Weymouth  to  its 
customers  that  are  not  presently  available  to  customers  of  South  Weymouth.  These  include  twelve  product 
lines  provided  to  meet  the  credit  needs  of  small  business  customers.  Conversely,  some  products  of  South 
Weymouth  are  not  at  this  time  provided  through  Weymouth's  banking  offices.    According  to  the 


According  to  analysis  by  the  Petitioner,  the  combined  bank  would  be  the 
seventh  largest  depository  institution  in  Norfolk  County  by  deposits.  However,  it 
would  control  only  3.46%  of  the  total  bank,  thrift  and  credit  union  deposits  in  that 
.county.  That  analysis  indicates  that  the  transaction  would  have  no  significant 
adverse  competitive  effect  according  to  federal  guideline  analysis. 


• 


« 
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Division's  analysis,  such  products  include  a  "no  minimum  balance"  checking  account  and  FHA  203K 
purchase/rehabilitation  mortgages.     The  Division  considered  these  reasons  and  others  cited  in  the 
submitted  documents  in  determining  that  public  convenience  and  advantage  will  be  promoted  by  approval 
of  this  transaction. 

In  determining  whether  or  not  to  approve  a  petition  under  the  statutory  criteria,  the  Commissioner 
is  also  required  to  consider  a  showing  of  "net  new  benefits"  related  to  the  transaction.  That  term  as  set 
out  in  section  34  of  said  chapter  168  includes  initial  capital  investments,  job  creation  plans,  consumer  and 
business  services  and  commitments  to  maintain  and  open  branch  offices,  among  other  factors,  which  the 
Commissioner  may  deem  necessary.  The  applicant  bank  has  addressed  this  requirement  of  statute.  In 
particular,  the  application  states  that  the  resulting  bank's  ability  to  meet  the  credit  needs  of  small 
businesses  will  foster  economic  development  and  creation  of  new  jobs.  Moreover,  the  merger  would 
enable  the  continuing  bank  to  expand  both  Weymouth's  and  South  Weymouth's  community  outreach 
efforts  and  affordable  housing  programs.  Anticipated  future  participation  in  a  reverse  mortgage  program 


is  also  cited  as  support  for  meeting  this  criteria. 

Another  factor  which  must  be  considered  in  the  review  of  this  application  is  the  compliance  of 
each  depository  institution  with  the  statutory  provisions  of  the  CRA.  Such  review  for  state-chartered 
banks  includes  examination  of  personnel  of  the  Division  as  well  as  analysis  of  concerns  received  from  the 
bank's  community  and  its  response  to  those  concerns  fairly  raised.  A  publicly  available  descriptive  rating 
and  evaluation  by  a  federal  bank  regulatory  agency  will  also  be  considered.  Upon  review,  the  Division 
has  noted  that  both  Weymouth  and  South  Weymouth  received  a  rating  of  "Satisfactory"  in  the  most  recent 
examinations  of  their  performances  under  CRA. 

Upon  review  of  the  application  with  reference  to  the  relevant  statutory  and  regulatory 
requirements,  this  Division  has  concluded  that  the  consummation  of  the  proposed  consolidation  would  be 
in  the  public  interest.  On  the  basis  of  these  considerations,  approval  is  granted  to  merge  South  Weymouth 
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with  and  into  Weymouth  under  the  charter  and  by-laws  of  Weymouth  and  name  of  South  Shore  Savings 
Bank  pursuant  to  the  provisions  of  said  section  34  of  chapter  168  of  the  General  Laws.  In  accordance 
with  the  Merger  Agreement  and  General  Laws  chapter  167C,  section  3,  approval  is  also  granted  for  the 
continuing  bank  to  maintain  the  banking  offices  of  South  Weymouth  as  branch  offices,  and  for  South 
Weymouth's  branch  office  located  at  1530  Main  Street,  Weymouth  to  become  the  main  office  of  the 
continuing  bank. 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 

« 

(1)  that  the  necessary  votes  of  the  corporators   of  both  Weymouth  and  South 
Weymouth  relative  to  the  name  of  South  Shore  Savings  Bank  for  the  continuing 
bank  are  obtained.     If  such  votes  are  not  obtained,  then  the  name  of  the 
continuing  bank  shall  be  Bank  of  Weymouth  as  previously  voted  and  included  in 
the  Merger  Agreement. 

(2)  that  the  proposed  merger  shall  not  become  effective  until  the  Certificate  with  the 
applicable  name  of  the  continuing  bank  signed  by  the  Presidents  and  Clerks  or 
other  duly  authorized  officers  of  each  bank  indicating  that  each  institution  has 
complied  with  the  provisions  of  Massachusetts  General  Laws  chapter  168,  section 
34  has  been  returned  with  my  endorsement  thereon; 

(3)  that  the  proposed  merger  shall  not  become  effective  until  Articles  of  Merger  with 
my  endorsement  thereon  are  filed  with  the  Secretary  of  State;  and 

(4)  that  the  proposed  merger  be  consummated  within  one  year  of  the  date  of  this 
Decision. 
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1 1N  THE  MATTER  OF  MEDFORD  BANCORP,  INC. 

PETITION  TO  ACQUIRE  THE  CAPITAL  STOCK  OF 

MEDFORD  SAVINGS  BANK,  MEDFORD,  MASSACHUSETTS 


Medford  Savings  Bank  (the  "Bank"),  Medford,  Massachusetts,  a  state-chartered  savings  bank  and 
Medford  Bancorp,  Inc.  (the  "Petitioner"),  a  recently  organized  Massachusetts  corporation,  have  filed  with 
the  Division  of  Banks  (the  "Division")  for  approval  of  a  Plan  of  Reorganization  and  Acquisition  (the 
"Plan")  dated  as  of  July  29,  1997.  Under  the  terms  of  said  Plan,  the  Petitioner  will  acquire  all  of  the 
issued  and  outstanding  shares  of  the  Bank's  common  stock,  other  than  shares  held  by  stockholders 
asserting  dissenters'  rights,  in  exchange  for  shares  of  the  Petitioner's  common  stock  pursuant  to  the 
provisions  of  Massachusetts  General  Laws  chapter  172,  section  26B.  The  Bank  will  then  become  a  wholly 
owned  subsidiary  of  the  Petitioner  as  a  result  of  this  corporate  reorganization. 

In  accordance  with  the  provisions  of  said  section  26B,  the  Petitioner  and  the  Bank  have  submitted 
the  requisite  certificates  of  approval  by  their  respective  authorized  officers.  Notices  have  been  given  to 
stockholders  of  the  Bank  and  to  the  public.  The  deadline  for  filing  comments  has  passed.  Consequently, 
the  Plan  has  been  considered  in  conformity  with  the  cited  statutory  provisions. 

With  reference  to  this  petition,  no  bank  expansion  in  the  form  of  either  a  merger  or  multibank 
holding  company  acquisition  is  involved,  thus  bank  competition  will  not  be  adversely  affected  by  approval 
of  the  proposed  transaction.   According  to  information  provided  in  the  application,  the  Bank's  services 
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will  not  be  affected  as  a  result  of  this  acquisition.  The  Petitioner  believes  that  a  holding  company 
structure  will  provide  flexibility  for  meeting  the  future  financial  needs  of  the  Bank  or  other  subsidiaries 
of  the  Petitioner  and  for  responding  to  competitive  conditions  in  the  financial  services  industry.  Upon 
review,  the  Bank  was  found  to  have  a  "Satisfactory"  rating  in  the  most  recent  examination  of  its 
performance  under  the  Community  Reinvestment  Act.  Therefore,  public  convenience  and  advantage 
considerations  support  approval  of  this  petition.  The  Division's  economic  and  financial  reviews  were  also 
found  to  weigh  in  favor  of  this  application. 

Therefore,  based  upon  the  review  of  the  record  of  this  application  and  a  determination  that  the 
provisions  of  said  section  26B  have  been  met,  approval  is  hereby  granted  for  the  Petitioner's  acquisition 
of  the  Bank  through  this  reorganization,  subject  to  the  following  provisions: 

1 .  After  the  completion  of  the  reorganization  of  the  Bank  into  the  holding  company  structure 
the  following  investments  and  activities  shall  be  authorized: 

(a)  Medford  Bancorp,  Inc.  may  engage  directly  or  indirectly  in  only  such  activities 
as  are  now  or  may  hereafter  be  proper  activities  for  bank  holding  companies 
registered  under  the  Federal  Bank  Holding  Company  Act  of  1956,  as  amended; 

(b)  the  Bank  may  engage  in  any  investment  or  activity  which  the  Bank  may  from 
time  to  time  engage  in  as  a  Massachusetts-chartered  savings  bank;  and 

(c)  Medford  Bancorp,  Inc.  and  the  Bank  may  engage  in  any  other  investment  or 
activity  hereafter  authorized  by  the  Commissioner  of  Banks  under  applicable  law. 

2.  Commencing  with  the  effective  date  of  the  acquisition,  the  Division's  minimum  capital 
requirements  for  the  Bank  and  Medford  Bancorp,  Inc.  are  as  follows: 

(a)  the  Bank's  Tier  I  leverage  capital  ratio  must  equal  or  exceed  4%,  or  any  such 
higher  amount  as  specified  within  any  formal  or  informal  regulatory  action 
document  required  by  the  Division,  the  Federal  Deposit  Insurance  Corporation  or 
the  Federal  Reserve,  based  upon  the  Bank's  most  recent  Federal  Deposit 
Insurance  Corporation  Report  of  Condition  and  Income  and  any  amendments 
thereto.  The  amount  of  capital  and  assets  shall  be  calculated  in  accordance  with 
12  CFR  Part  325; 
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(b)  Medford  Bancorp,  Inc.'s  consolidated  Tier  1  leverage  capital  ratio  must  equal  or 
exceed  4%  or  any  such  higher  amount  as  specified  within  any  formal  or  informal 
regulatory  action  document  required  by  the  Division,  the  Federal  Deposit 
Insurance  Corporation  or  the  Federal  Reserve,  based  upon  its  most  recent  call 
report  or  any  amendment  thereto  as  reported  to  the  federal  or  state  authority;  and 

(c)  if  the  minimum  capital  ratios  fall  or  would  fall  below  those  stated  in  clauses  (a) 
and  (b),  the  Commissioner  may  impose  further  conditions  or  restrictions  on  the 
payment  of  dividends.  There  will  be  no  dividend  restrictions  other  than  those 
found  in  Massachusetts  General  Laws  chapter  172,  section  28,  so  long  as  the 
minimum  capital  ratios  set  out  herein  are  maintained. 

This  acquisition  shall  conform   with  and  become  effective   in  accordance  with  the 
provisions  of  Section  2  of  the  Plan  of  Reorganization  and  Acquisition. 


October  30,  1997 
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s^    ^  WITH  AND  INTO 

\Y^  ^     COUNTRY  BANK  FOR  SAVINGS,  WAP.E,  MASSACHUSETTS 


Savings  Bank  ("Leicester"),  Leicester,  Massachusetts.  Under  the  terms  of  the  Agreement  and  Plan  of 
Merger  (the  "Merger  Agreement")  dated  as  of  August  13,  1997,  Leicester  will  merge  with  and  into 
Country  under  the  charter,  by-laws  and  name  of  Country  Bank  for  Savings.  The  sole  banking  office  of 
Leicester  will  become  a  branch  office  of  the  continuing  bank. 

Notice  of  the  application  has  been  posted  and  published.  The  time  period  for  interested  parties 
to  submit  comments  has  passed.  Accordingly,  all  documents  and  materials  related  to  this  transaction  have 
been  reviewed.  That  record  has  been  considered  with  regard  to  the  financial  and  managerial  resources 
of  each  bank,  the  competitive  effects  of  the  proposed  transaction,  the  interests  of  the  depositors  of  each 
bank,  the  future  prospects  of  the  institutions  and  the  convenience  and  needs  of  the  communities  to  be 
served  by  the  consolidated  entity  as  well  as  the  performance  of  each  bank  under  the  Community 
Reinvestment  Act  ("CRA"). 

Country  is  a  state-chartered  savings  bank  in  mutual  form.  As  of  June  30,  1997,  it  had  total  assets 
of  approximately  $473.7  million.  Country  has  two  existing  banking  offices  located  in  Ware,  two  in 
Palmer  and  one  each  in  West  Brookfield,  Brimfield  and  Belchertown;  and  an  approved  but  unopened 


.LEICESTER  SAVINGS  BANK,  LEICESTER,  MASSACHUSETTS 


Pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter  168,  section  34,  Country  Bank 
for  Savings  ("Country"  or  the  "Petitioner"),  Ware,  Massachusetts  seeks  approval  to  merge  with  Leicester 
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branch  office  in  Wilbraham.    It  has  four  subsidiaries:   WSB  Development  Corporation;  REMLAB;  CBS 
Capital  Corporation  and  CBS  Security  Corporation. 

Leicester  is  a  state-chartered  savings  bank  also  in  mutual  form.  As  of  June  30,  1997,  it  had  total 
assets  of  $31.2  million.    Its  sole  banking  office  is  located  in  Leicester.    Leicester  has  no  subsidiaries. 

The  primary  service  area  for  Country  includes  fourteen  communities  located  in  Hampden  County, 
Hampshire  County  and  Worcester  County.  Leicester's  primary  service  area  covers  the  communities  of 
Leicester  and  Spencer  in  Worcester  County.  The  continuing  bank's  primary  service  area  remains  entirely 
within  all  of  the  above  counties.  Although  both  banks  each  operate  a  banking  office  within  Worcester 
County,  there  are  no  municipalities  in  which  both  banks  have  banking  offices.  The  Division's  review 
noted  that  the  combined  entity  would  not  control  a  significant  percentage  of  deposits  in  Worcester  County. 
According  to  analysis  by  the  Petitioner,  the  combined  bank  would  be  the  twenty- seventh  largest  depository 
institution  in  Worcester  County  by  deposits.  It  would  control  under  one  percent  of  the  total  bank  and 
thrift  deposits  in  that  county.  That  analysis  indicates  that  the  transaction  would  have  no  significant 
adverse  competitive  effect  according  to  federal  guideline  analysis.  The  Division  has  also  independently 
reviewed  the  banking  competition  within  the  affected  area,  including  the  availability  of  other  banking 
options  for  the  public  in  that  area.  That  review  notes  that  a  diverse  number  of  competing  financial 
institutions  operate  in  Worcester  County.  They  include  commercial  banks  as  well  as  thrift  institutions  and 
credit  unions  and  represent  such  institutions  and  banking  offices.  Accordingly,  the  review  of  the 
transaction's  impact  on  competition  does  not  raise  any  concerns  which  would  preclude  its  approval. 

The  application  notes  that  the  continuing  institution's  Board  of  Trustees  will  consist  of  all  of  the 
persons  occupying  such  positions  with  Country  immediately  prior  to  the  consummation  of  the  merger  and 
three  persons  currently  serving  as  trustees  of  Leicester.  The  management  of  the  combined  bank  is  also 
detailed  in  the  application  documents.  The  applicant  bank  argues  that  the  combined  institution  will 
produce  some  economies  and  service  capabilities  that  may  save  costs.  Moreover,  upon  consolidation,  the 


continuing  bank  will  meet  all  required  capital  standards.     Accordingly,  upon  review,  financial  and 
managerial  considerations  support  the  application. 

The  Division  has  also  considered  whether  public  convenience  and  advantage  will  be  promoted  by 
this  proposed  transaction.  The  application  documents  provide  examples  of  the  benefits  which  will  result 
from  the  merger.  The  continuing  bank  will  have  an  extended  branch  office  network.  In  particular, 
customers  of  Leicester  will  now  have  access  to  banking  offices  in  Belchertown,  Brimfield,  Palmer,  Ware, 
West  Brookfield  and  Wilbraham.  Additionally,  customers  of  Country  will  have  access  to  a  banking  office 
in  Leicester.    The  application  also  indicates  that  there  are  some  products  and  services  currently  offered 
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by  Country  to  its  customers  that  are  not  presently  available  to  customers  of  Leicester.  Such  deposit 
products  include  free  checking  accounts,  commercial  checking  accounts  and  retirement  accounts.  Such 
lending  services  include  home  mortgage  loans,  business  loans  and  some  types  of  consumer  loans. 
Conversely,  there  is  only  one  product  of  Leicester  that  is  not  at  this  time  provided  through  Country's 
banking  offices:  boat  loans.  However,  the  continuing  bank  intends  to  continue  offering  boat  loans  to  all 
of  its  customers.  The  Division  considered  these  reasons  and  others  cited  in  the  submitted  documents  in 
determining  that  public  convenience  and  advantage  will  be  promoted  by  approval  of  this  transaction. 

In  determining  whether  or  not  to  approve  a  petition  under  the  statutory  criteria,  the  Commissioner 
is  also  required  to  consider  a  showing  of  "net  new  benefits"  related  to  the  transaction.  That  term  as  set 
out  in  section  34  of  said  chapter  168  includes  initial  capital  investments,  job  creation  plans,  consumer  and 
business  services  and  commitments  to  maintain  and  open  branch  offices,  among  other  factors,  which  the 
Commissioner  may  deem  necessary.  The  applicant  bank  has  addressed  this  requirement  of  statute.  In 
particular,  the  application  states  that  the  resulting  bank's  ability  to  meet  the  credit  needs  of  businesses  will 
foster  economic  development  and  creation  of  new  jobs.  Moreover,  the  merger  would  enable  the 
continuing  bank  to  expand  both  Country's  and  Leicester's  community  outreach  efforts  and  affordable 


-4- 
housing  programs.  Also,  in  connection  with  this  transaction,  it  is  anticipated  that  a  $1,000,000.00 
donation  from  Country  will  be  made  to  form  the  "Leicester  Savings  Bank  Fund"  (the  "Fund").  In 
accordance  with  the  Merger  Agreement,  the  Fund  will  be  administered  by  the  Greater  Worcester 
Community  Foundation  under  the  guidance  of  an  "Advisory  Committee"  whose  members  will  be  appointed 
by  Leicester.  As  described  in  the  application,  the  Fund  will  provide  annual  grants  to  programs  and 
projects  in  Leicester  as  well  as  potentially  stimulate  development  of  new  services  to  benefit  that 
community. 

Another  factor  which  must  be  considered  in  the  review  of  this  application  is  the  compliance  of 
each  depository  institution  with  the  statutory  provisions  of  the  CRA.  Such  review  for  state-chartered 
banks  includes  examination  of  personnel  of  the  Division  as  well  as  analysis  of  concerns  received  from  the 
bank's  community  and  its  response  to  those  concerns  fairly  raised.  A  publicly  available  descriptive  rating 
and  evaluation  by  a  federal  bank  regulatory  agency  will  also  be  considered.  Upon  review,  the  Division 
has  noted  that  both  Country  and  Leicester  received  a  rating  of  "Satisfactory"  in  the  most  recent 
examinations  of  their  performances  under  CRA. 

Upon  review  of  the  application  with  reference  to  the  relevant  statutory  and  regulatory 
requirements,  this  Division  has  concluded  that  the  consummation  of  the  proposed  consolidation  would  be 
in  the  public  interest.  On  the  basis  of  these  considerations,  approval  is  granted  to  merge  Leicester  with 
and  into  Country  under  the  charter,  by-laws  and  name  of  Country  Bank  for  Savings  pursuant  to  the 
provisions  of  said  section  34  of  chapter  168  of  the  General  Laws.  In  accordance  with  General  Laws 
chapter  167C,  section  3,  approval  is  also  granted  for  the  continuing  bank  to  maintain  the  sole  banking 
office  of  Leicester  as  a  branch  office. 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)  that  the  proposed  merger  shall  not  become  effective  until  a  Certificate  signed  by 
the  Presidents  and  Clerks  or  other  duly  authorized  officers  of  each  bank  indicating 
that  each  institution  has  complied  with  the  provisions  of  Massachusetts  General 
Laws  chapter  168,  section  34  has  been  returned  with  my  endorsement  thereon; 
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(2)  that  the  proposed  merger  shall  not  become  effective  until  Articles  of  Merger  with 
my  endorsement  thereon  are  filed  with  the  Secretary  of  State;  and 

(3)  that  the  proposed  merger  be  consummated  within  one  year  of  the  date  of  this 
Decision. 
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ON  THE  APPLICATIONS  RELATIVE  TO  THE 

REORGANIZATION  INTO  A  MUTUAL  HOLDING  COMPANY  BY 

CITIZENS-UNION  SAVINGS  BANK,  FALL  RIVER,  MASSACHUSETTS 


Narrangansett  Mutual  Bank  (the  "Petitioner"),  Fall  River,  Massachusetts,  is  being  formed  by 
Citizens-Union  Savings  Bank  ("Citizens-Union"),  Fall  River,  Massachusetts  as  part  of  a  multi-step 
reorganization  which  will  result  in  the  formation  of  a  mutual  holding  company  known  as  Narrangansett 
Financial  Corp.  (the  "Holding  Company"),  headquartered  at  4  South  Main  Street,  Fall  River,  Massachusetts 
and  a  subsidiary  stock  savings  bank  operating  under  the  name  of  Citizens-Union  Savings  Bank  with  its 
main  office  located  at  that  address.  Certain  parts  of  this  multi-step  transaction  have  required  applications 
to  the  Board  of  Bank  Incorporation  which  held  a  public  hearing  on  the  matters  before  it  on  November  1 8, 
1997.  Applications  have  been  made  to  the  Division  for  the  formation  of  the  mutual  holding  company 
pursuant  to  Massachusetts  General  Laws  chapter  167H,  section  3  and  the  merger  of  Citizens-Union 
Savings  Bank  into  the  subsidiary  stock  bank  formed  in  the  reorganization,  Citizens-Union  Interim  Savings 
Bank,  pursuant  to  Massachusetts  General  Laws  chapter  168,  section  34  and  chapter  167H,  section  7,  clause 
2. 

The  reorganization  will  result  in  the  Petitioner  becoming  a  mutual  holding  company  with  a  stock 
savings  bank  subsidiary.  That  subsidiary  will  be  known  as  Citizens-Union  Interim  Savings  Bank. 
Following  the  reorganization,  Citizens-Union  will  merge  with  and  into  Citizens-Union  Interim  Savings 
Bank  under  the  charter  and  by-laws  of  Citizens-Union  Interim  Savings  Bank  ("Subsidiary  Bank")  and 
name  of  Citizens-  Union  Savings  Bank. 
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In  accordance  with  the  provisions  of  said  chapter  167H  and  168,  the  Petitioner  and  its  related 
entity  have  submitted  the  requisite  documents  and  information  relative  to  these  transactions.  Notice  has 
been  given  to  its  depositors  and  to  the  public.  The  deadline  for  filing  comments  ended  on  November  28, 
1997.    Consequently,  the  reorganization  and  merger  have  been  considered  in  conformity  with  relevant 


statutory  and  regulatory  provisions. 

The  applications  and  supporting  documents,  as  amended,  have  established  an  extensive  record  on 
these  petitions  which  have  been  reviewed  in  light  of  the  statutory  provisions  and  policies  of  the  Division. 
Those  statutory  requirements  necessitate  that,  among  other  things,  the  Division  consider  whether  the 
reorganization  will  be  unfair  to  the  depositors  of  the  Petitioner  and  whether  the  public  will  be  served  by 
this  transaction.  Similarly,  the  merger  must  be  found  to  promote  public  convenience  and  advantage, 
including  a  showing  of  net  new  benefits,  and  not  to  unreasonably  affect  competition  among  banking 
institutions.  Having  considered  the  record  established  in  these  applications,  the  Division  has  determined 
that  statutory  and  administrative  considerations  support  approval  of  the  reorganization  and  subsequent 
merger.  In  making  those  findings,  the  Division  has  noted  that  Citizens-Union  has  an  "Outstanding"  rating 
for  its  performance  under  the  Community  Reinvestment  Act. 

In  accordance  with  these  findings  and  pursuant  to  statute,  I  hereby  approve  the  reorganization 
including  the  merger  of  Citizens-Union  with  and  into  Citizens-Union  Interim  Savings  Bank  subject  to  the 
submission  to  the  Division  of  a  favorable  tax  ruling,  opinion  of  counsel  or  other  opinion  of  recognized 
experts  in  the  field  of  taxation  no  later  than  at  the  time  of  closing  of  the  transaction  and  the  following 
considerations: 


1.  The  reorganization  shall  not  be  consummated  until  all  additional 
regulatory  approvals  have  been  obtained. 

2.  Commencing  with  the  transaction's  effective  date,  the  Division's 
minimum  capital  requirements  for  the  Subsidiary  Bank  and  the  Holding 
Company  are  as  follows: 
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a.  the  Subsidiary  Bank's  Tier  1  leverage  capital  ratio  must 
equal  or  exceed  4%,  or  any  such  higher  amount  as 
specified  within  any  formal  or  informal  regulatory  action 
document  required  by  the  Division,  the  Federal  Deposit 
Insurance  Corporation  or  the  Federal  Reserve,  based 
upon  the  Subsidiary  Bank's  most  recent  Federal  Deposit 
Insurance  Corporation  Report  of  Condition  and  Income 
and  any  amendments  thereto.  The  amount  of  capital 
shall  be  calculated  in  accordance  with  12  CFR  Part  325. 

b.  the  Holding  Company's  consolidated  Tier  1  leverage 
capital  ratio  must  equal  or  exceed  4%,  or  any  such 
higher  amount  as  specified  within  any  formal  or  informal 
regulatory  action  document  required  by  the  Division,  the 
Federal  Deposit  Insurance  Corporation  or  the  Federal 
Reserve,  based  upon  its  most  recent  call  report  or  any 
amendment  thereto  as  reported  to  the  federal  or  state 
authority;  and 

c.  if  the  minimum  capital  ratios  fall  or  would  fall  below 
those  stated  in  clauses  a  and  b,  the  Commissioner  may 
impose  further  conditions  or  restrictions  on  the  payment 
of  dividends.  There  will  be  no  dividend  restrictions 
other  than  those  found  in  Massachusetts  General  Laws 
chapter  172,  section  28,  so  long  as  the  minimum  capital 
ratios  set  out  herein  are  maintained. 

3.  After  the  completion  of  the  reorganization 

a.  the  Holding  Company  may  engage  in  only  such  activities 
as  are  now  or  may  hereinafter  be  activities  authorized  for 
a  mutual  holding  company  under  section  7  and  other 
applicable  provisions  of  chapter  167H  and 

b.  the  Subsidiary  Bank  may  engage  in  any  investment  or 
activity  which  it  may  from  time  to  time  engage  in  as  a 
state-chartered  savings  bank  in  stock  form. 

4.  That  the  proposed  merger  shall  not  become  effective  until  a  Certificate 
of  Consolidation  signed  by  the  Presidents  and  Clerks  or  other  duly 
authorized  officers  of  each  bank  indicating  that  each  institution  has 
complied  with  the  provisions  of  Massachusetts  General  Laws  chapter  168, 
section  34  and  chapter  167H,  section  7,  clause  (2)  has  been  returned  with 
my  endorsement  thereon. 

5.  That  Articles  of  Organization  and/or  Charter  documents  and  Articles  of 
Merger  be  placed  on  record  with  the  Office  of  the  Secretary  of  State. 


That  the  proposed  merger  be  consummated  within  one  year  of  the  date 
of  this  Decision. 


December  31,  1997 
Date 


ComijHSslbner  of  Banks 
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